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

August 16, 200

To Our Shareholders:

You are cordially invited to attend the anlnmaeting of shareholders of NIKE, Inc. to be haidhe Portland Exposition Building,

239 Park Avenue, Portland, Maine 04102, on Wednestigptember 18, 2002, at 1:00 P.M. Eastern Tinegid®ation will begin at
12:00 P.M.

NIKE'’s Cole Haan and Bauer NIKE Hockey sulmigs are headquartered nearby. | believe thaartiheial meeting provides an excellent
opportunity for shareholders to become better aotewith NIKE and its directors and officers.dge that you will be able to attend.
Highlights of the meeting will be available on vidape by calling 1-800-640-8007 following the megti

Whether or not you plan to attend, the proexgicution and return of your proxy card will baefsure that your shares are represented at
the meeting and minimize the cost of proxy solt@ita

Sincerely,

e 4 i

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




Notice of Annual Meeting of Shareholders
September 18, 2002

To the Shareholders of NIKE, Inc.

The annual meeting of shareholders of NIKiE, lan Oregon corporation, will be held on Mondagptember 18, 2002, at 1:00 P.M., at
the Portland Exposition Building, 239 Park AvenBertland, Maine 04102, for the following purposes:

1. To elect a Board of Directors for the ensuingrye

2.  To approve the extension of and amendmentstdltKE, Inc. Long Term Incentive Plan.
3.  To ratify the appointment of Pricewaterhouse@ushLP as independent accountants.
4.  To transact such other business as may propente before the meeting.

All shareholders are invited to attend thestimg. Shareholders of record at the close of lssion July 25, 2002, the record date fixed by
the Board of Directors, are entitled to notice 1odl &0 vote at the meeting. You must present an s&loni ticket enclosed in this Proxy
Statement.

By Order of the Board of Directors

JOHN E. JAQUA
Secretary

Beaverton, Oregon
August 16, 2002

Whether or not you intend to be present at the imggplease sign and date the enclosed proxy dachri 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 Baair@irectors of NIKE, Inc. (“NIKE” or the “Company”for use at the annual meeting of
shareholders to be held on September 18, 2002ataanty adjournment thereof (the “Annual Meetindhe Company expects to mail this
proxy statement and the enclosed proxy to shareholth or about August 16, 2002.

The Company will bear the cost of solicitatimf proxies. In addition to the solicitation obpies by mail, certain officers and employees
of the Company, without extra compensation, mag atdicit proxies personally or by telephone. Tharpany has retained ADP Investor
Communications Services, 51 Mercedes Way, Edgewsdew, York, to assist in the solicitation of proxfesm nominees and brokers at an
estimated fee of $5,000 plus related out-of-poekgienses. Copies of proxy solicitation material$ lva furnished to fiduciaries, custodians
and brokerage houses for forwarding to the beradfosiners of shares held in their names.

All valid proxies properly executed and reegi by the Company prior to the Annual Meeting Ww#l voted 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 extension of and ain@mts to the NIKE, Inc. Long-Term Incentive Pland FOR ratification of the
appointment of PricewaterhouseCoopers LLP as imd#g# accountants. A shareholder may choose t@ dtre names of the proxy holders
named in the enclosed proxy and insert other names.

A shareholder giving the enclosed proxy Ihasgower to revoke it at any time before it is eigd by affirmatively electing to vote in
person at the meeting or by delivering to Johndbwn 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 Commom& (“Class A Stock”) and holders of record of NIKElass B Common StockClass E
Stock”), at the close of business on July 25, 200 be entitled to vote at the Annual Meeting. @t date, 98,095,361 shares of Class A
Stock and 167,763,188 shares of Class B Stock isswned and outstanding. Neither class of CommockStas cumulative voting rights.

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




PROPOSAL 1
ELECTION OF DIRECTORS

A Board of 12 directors will be elected a¢ thnnual Meeting. All of the nominees were eleaéthe 2001 annual meeting of
shareholders, except for Jeanne P. Jackson, whele@sd as a director by the Board of Directoravember 2001. Directors will hold
office until the next annual meeting of sharehdaddar until their successors are elected and qgedlifi

Thomas E. Clarke, Jill K. Conway and Delkkrtlayes are nominated by management for electidhebholders of Class B Stock. The
other nine nominees are nominated by managemestdotion by the holders of Class A Stock.

Under Oregon law, if a quorum of each cldsshareholders is present at the Annual Meetingnihe director nominees who receive the
greatest number of votes cast by holders of ClaSsagk and the three director nominees who redbiwgreatest number of votes cast by
holders of Class B Stock will be elected directévsstentions and broker non-votes will have nocftm the results of the vote. Unless
otherwise instructed, proxy holders will vote thiexpes they receive for the nominees listed beléwany 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 a3ubf 15, 2002, appears below:
Nominees for Election by Class A Shareholders

Ralph D. DeNunzio— Mr. DeNunzio, 70, a director of the Company &iii®©88, is President of Harbor Point Associates, Mew York,
New York, a private investment and consulting fitdr. DeNunzio was employed by the investment bagitirm of Kidder, Peabody & Cc
Incorporated from 1953 to 1987, where he serve@rasident from 1977 to 1986, as Chief Executivec®fffrom 1980 to 1987 and as
Chairman of the Board of Directors from 1986 to 198Ir. DeNunzio served as Vice Chairman and Chairofahe Board of Governors of
the New York Stock Exchange from 1969 to 1972 aad Rresident of the Securities Industry Associdtid®81. In 1970, Mr. DeNunzio
headed the Securities Industry Task Force, whidhideenactment of the Securities Investor Protachiot of 1970 and establishment of the
Securities Investor Protection Corporation. Helge @ director of FDX Corporation and Harris Cotan.

Richard K. Donahue— Mr. Donahue, 75, a director since 1977, is \@®irman of the Board. He served as President &ief 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, Enabue was an assistant to President John F. KgndedDonahue is a former
President of the Massachusetts Bar Associatiorttantllew England Bar Association. He is a membéheflohn F.
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Kennedy Library Foundation. Mr. Donahue is a tragiéthe Joyce Foundation and is a director of @o@orp.

Douglas G. Houser— Mr. Houser, 67, a director since 1970, is anigtast Secretary of the Company and has been aguantthe
Portland, Oregon law firm of Bullivant, Houser, Esi since 1965. Mr. Houser is a trustee of Willamétniversity and a Fellow in the
American College of Trial Lawyers, and has served anember of the Board of Governors and Treasdittie Oregon State Bar Association
and as a Director of the Rand Corporation, Ingtifot Civil Justice Board of Overseers.

Jeanne P. Jacksor— Ms. Jackson, 50, a director since November 20@%, CEO of Walmart.com from March 2000 to Decenfiisr1.
She was formerly employed by Gap, Inc. in 1995 serded as president and CEO of Banana Republigjsaoth of Gap Inc., from 1996 to
March 2001, and also served as CEO of Gap, Inedia division of Gap, Inc., from 1998 to Marcl020Since 1978, she has held various
retail management positions with Victoria’s Secldte Walt Disney Company, Saks Fifth Avenue, andeFated Department Stores. Ms.
Jackson is a Trustee of the United States Ski aodvBoard Team, and serves on the Board of Advisbitise Harvard Graduate School of
Business. She is also a director of McDonald’s Gratfion.

John E. Jaqua— Mr. Jaqua, 81, a director since 1968, is SegretBNIKE and has been a principal in the law fiolnJaqua & Wheatley,
P.C., Eugene, Oregon, since 1962. Mr. Jaqua hasdsas President of the Oregon State Bar Assoniatid as a State Delegate to the House
of Delegates of the American Bar Association.

Philip H. Knight — Mr. Knight, 64, a director since 1968, is Presit] Chief Executive Officer and Chairman of theaRBbof Directors of
NIKE. Mr. Knight is a c-founder of the Company and, except for the pefiiooh June 1983 through September 1984, served &sésident
from 1968 to 1990, and from June 2000 to preseidr B 1968, Mr. Knight was a certified public @aemtant with Price Waterhouse and
Coopers & Lybrand and was an Assistant ProfessBusiness Administration at Portland State Univgrsi

Charles W. Robinsor— Mr. Robinson, 82, a director since 1978, is @han and President of Robinson & Associates, Banta Fe,
New Mexico, a venture capital firm. From January8% January 1979, Mr. Robinson was Vice Chairwfahe Board of Blyth, Eastma
Dillon & Co., Inc. and from March 1977 to Decemld&77, was Senior Managing Director of Kuhn Loeb &.,Gncorporated. Mr. Robinson
served as Under-secretary of State for Economiaifsffrom 1974 to 1976, at which time he was apjeoiiDeputy Secretary of State. From
1964 to 1974, Mr. Robinson was President of Mard@agoration. Mr. Robinson is also a director ofefil Telecom, Inc., and a trustee of
The Brookings Institution.

A. Michael Spence -Br. Spence, 58, a director since 1995, is a pagh@ak Hill Venture Partners. He was the Philipkihight
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 University. He was profess@cohomics and business administration at Harvaidddsity from 1977 to 1986. He is
the author of three books and numerous articlesconomics and business. He is a Fellow of the Boetric Society and was for six years
Chairman of the National Research Council Boar&oience, Technology and Economic Policy. Dr. Speaceived the Nobel Prize in
Economics in 2001. Dr. Spence is also a directdbaiit, Inc., General Mills, Inc., Siebel Systers;., and Torstar Corporation.

John R. Thompson, Jk.— Mr. Thompson, 60, a director since 1991, wasitmxach of the Georgetown University men’s basKetbam
from 1972 until 1998. Mr. Thompson serves as Aanisto the President of Georgetown for Urban A#alr. Thompson was head coach of
the 1988 United States Olympic basketball teamisHepast President of the National AssociatioBasketball Coaches and presently serves
on its Board of Governors.

Nominees for Election by Class B Shareholders

Thomas E. Clarke— Dr. Clarke, 51, a director since 1994, joineel @ompany in 1980, and serves as President of Nsn8ss
Ventures of the Company. He was appointed dividioica president in charge of marketing in 198 #powate Vice President in 1989,
General Manager in 1990, and served as Presiddr€hief Operating Officer from 1994 to 1999. Drafle previously held various
positions with the Company, primarily in reseamdsign, development and marketing. Dr. Clarke halB®ctorate degree in biomechanics.

Jill K. Conway — Dr. Conway, 67, a director since 1987, is cutiyea Visiting Scholar with the Massachusetts tiugéi of Technology’s
Program in Science, Technology and Society, andr@iaa of Lend Lease Inc., an Australian-based ptgpompany. Dr. Conway was a
Professor of History and President of Smith Colléderthampton, Massachusetts, from 1975 to 1988 .v&ts affiliated with the University
of Toronto from 1964 to 1975, and held the positidVice President, Internal Affairs from 1973 t876. Dr. Conway holds numerous
Honorary Doctorates from North American universiti8he is also a director of Merrill Lynch & Cmgl and Colgate-Palmolive Company.

Delbert J. Hayes— Mr. Hayes, 67, a director since 1975, serveBxaescutive Vice President of NIKE from 1980 to 1984&. Hayes
served as Treasurer and in a number of other d@xvequisitions with the Company from 1975 to 1980. Mayes was a partner with Hayes,
Nyman & Co., certified public accountants, from Q9@ 1975. Prior to 1970, Mr. Hayes was a certifjedlic accountant with Pric
Waterhouse for eight years.

Board of Directors and Committees

The Board currently has an Executive Commijta Audit Committee, a Finance Committee, a QatedResponsibility Committee, a
Personnel Committee, and a Compensation Plan Subhittea of the Personnel Committee, and may alsoiappther committees from time
to time. There is




currently no Nominating Committee. There were fireetings of the Board of Directors during the fesstal year. Each director attended at
least 75 percent of the total number of meetingb®Board of Directors and committees on whiclohghe served, except for Mr. Thomp:
who attended 70 percent.

The Executive Committee of the Board is aotlygecomposed of Messrs. Knight (Chairman), Clade] Houser. The Executive
Committee is authorized to act on behalf of therBam all corporate actions for which applicabl does not require participation by the
full Board. In practice, the Executive Committe¢san place of the full Board only when emergerssuies or scheduling make it difficult or
impracticable to assemble the full Board. All anidaken by the Executive Committee must be rep@téhe next Board meeting. The
Executive Committee held no formal meetings dutirgfiscal year ended May 31, 2002, but took astiibom time to time pursuant to
written consent resolutions.

The Audit Committee is currently composedviof Hayes (Chairman), Mr. Houser and Dr. Spence Ahdit Committee reviews and
makes recommendations to the Board regarding ssryiovided by the independent accountants, revidthsthe independent accountants
the scope and results of their annual examinatitheoCompanys consolidated financial statements and any recardat®mns they may hay
and makes recommendations to the Board with respele engagement or discharge of the indeperadmauntants. The Audit Committee
also reviews the Company'’s procedures with regjpectaintaining books and records, the adequacyraptmentation of internal auditing,
accounting and financial controls, and the Compapylicies concerning financial reporting and basspractices. The Audit Committee |
nine times during the fiscal year ended May 31,2200

The Finance Committee is currently compodadessrs. Robinson (Chairman), DeNunzio, and Hayhs.Finance Committee considers
long-term financing options and needs of the Corgplomg-range tax and currency issues facing thagamy, and management
recommendations concerning major capital expersitand material acquisitions or divestments. Tharkie Committee met five times
during the fiscal year ended May 31, 2002.

The Corporate Responsibility Committee isenily composed of Dr. Conway (Chair), and MesBaahue and Spence. The Corporate
Responsibility Committee reviews significant adies and policies regarding labor and environmemtattices, community affairs, charita
and foundation activities, diversity and equal apoity, and environmental and sustainability efitves, and makes recommendations to the
Board of Directors. The Corporate Responsibilityn®aittee met three times during the fiscal year dnday 31, 2002.

The Personnel Committee is currently compadgedr. DeNunzio (Chairman), Dr. Conway, Mr. JaqDa, Spence and Mr. Thompson.
The Personnel Committee makes recommendationg tBdhrd regarding officers’ compensation, managéiineentive compensation
arrangements and profit




sharing plan contributions. The Personnel Committetfive during the fiscal year ended May 31, 2002

The Compensation Plan Subcommittee of the Pers@wramittee is currently composed of Dr. Spencelndlaqua. The Subcommitt
grants stock options and restricted stock bonusderuhe NIKE, Inc. 1990 Stock Incentive Plan, datermines targets and awards under the
NIKE, Inc. Executive Performance Sharing Plan dreNIKE, Inc. Lon+Term Incentive Plan.

Director Compensation and Retirement Plan

Messrs. Knight and Clarke do not receive @altl compensation for their services as directbrgectors are reimbursed for travel and
other expenses incurred in attending Board meetMgsee is paid for attending Compensation PlabcBmmittee meetings. In fiscal 2000,
directors made a one-time election to be compedsatder either:

(a) the previously existing method, which consista fee of $18,000 per year, plus $2,000 for ésmérd meeting attended, $1,000
for each committee meeting attended, medical imagraand $500,000 of life insurance coveragt

(b) the revised compensation method, which conefstsfee of $36,000 per year, plus $2,000 for é2aéird meeting attended,
$1,000 for each committee meeting attended, anammant of an option to purchase 1,000 sharetocksat the market price at grant,
but no medical or life insurance benefits whilevaay or after retiremen

Messrs. DeNunzio, Houser, and Spence eld¢kbtethtter revised compensation, and any new ngplemee directors elected after fiscal
2000 will be compensated in the revised fashion.

The Company has since 1989 provided certdirement benefits to noemployee directors who retire after serving foefixears or mort
The plan has provided that after ten years of sery a director, the Company will provide sucledior for the remainder of his or her life
with $500,000 of life insurance and medical insaraat the levels provided by the Company to altsoémployees at the time the director
retires. The plan has also provided that a direstar has served for at least five years will reeeam annual retirement cash payment for life,
commencing on the later of age 65 or the date itieetdr retires or ceases to be a member of thedBdde annual retirement cash payment
ranges from $9,000 for five years of service up tnaximum of $18,000 for 10 or more years of sexrvic

In fiscal 2000, in an effort to reduce futueéirement obligations, the Board of Directors rwed a new retirement plan that allowed
directors to make a one-time election to waiverthéure rights to annual retirement cash paymanéxchange 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. The three




directors who chose the revised compensation mdthiiaabove were required to opt for the new reteatiplan. All other directors, except
Messrs. Donahue and Robinson elected the new phennumber of shares of Class B Common Stock ewdit the stock accounts of each
director was: Dr. Conway, 4,165; Mr. DeNunzio, 28bir. Hayes, 4,217; Mr. Houser, 4,243; Mr. Jadt1610; Dr. Spence, 1,220; and

Mr. Thompson, 3,271. Any new non-employee directbested after fiscal 2000 will not receive retimmhbenefits.

New directors elected after the 1993 fisaarymust retire at age 72.
Stock Holdings of Certain Owners and Management

The following table sets forth the numbesbéres of each class of NIKE securities benefic@lned, as of July 15, 2002, 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 (“Namé&t€&s”), and (iv) all nominees,

Named Officers, and other executive officers asomg Because Class A Stock is convertible intas€B Stock on a she-for-share basis,
each beneficial owner of Class A Stock is deemethbySecurities and Exchange Commission to be efioéal 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 Stbshares of Class A Stock of which such persam lieneficial owner. For these reasons the
table contains substantial duplications in the nerslof 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
Title of Beneficially Percent of
Class Owned(1) Class(2)
Thomas E. Clarke(z Class E 325,98:(4)(5)(7)(8) 0.2%
Portland, Orego
Jill K. Conway Class E 66,71:(9)
Boston, Massachuse
Ralph D. DeNunzic Class E 109,37:(4)(9)
Riverside, Connectict
Richard K. Donahu Class E 137,00: 0.1%
Lowell, Massachuset
Delbert J. Haye Class /# 640,00( 0.7%
Newberg, Orego Class E 654,44°(9) 0.4%
Douglas G. House Class E 94,37(4)(9)
Portland, Orego
John E. Jaqu Class / 574,20¢ 0.€%
Eugene, Orego Class E 576,89¢9) 0.2%




Shares

Title of Beneficially Percent of
Class Owned(1) Class(2)

Jeanne P. Jacksi Class B —
Huntington Beach, Californi

Philip H. Knight(3) Class A 78,655,04(6) 80.2%
Beaverton, Orego Class B 78,665,73(6)(7) 31.%%

Charles W. Robinso Class B 300,00 0.2%
Santa Fe, New Mexic

A. Michael Spenci Class B 23,25{4)(9)
Palo Alto, CA

John R. Thompson, J Class B 32,3744)(9)
Washington, D.C

Charles Denson(: Class B 139,76:(4)(5)(7)(8) 0.1%
Portland, Orego

Mindy Grossman(3 Class B 55,1144)(7)
Beaverton, Orego

Mark G. Parker(3 Class B 433,94:(4)(5)(7)(8) 0.2%
Beaverton, Orego

Nissho lwai American Corporatic Preferre(10) 300,00t 100.(%
Portland, Orego

Cardinal Fund I, L.P. Class A 14,718,13(11) 15.(%
Fort Worth, Texa: Class B 14,718,13 8.1%

FMR Corp. Class B 13,187,34(12) 7.9%
Boston, Massachuse!

Capital Research and Management Comy Class B 15,081,73(12) 9.C%
Los Angeles, Californii

All directors and executive officers as a group (f2Bsons Class A 79,869,25 81.4%

Class B 82,208,51(4) 33.2%

(1) A person is considered to beneficially own any shafa) over which the person exercises sole aedhating or investment power,
(b) of which the person has the right to acquinedfieial ownership at any time within 60 days (sastthrough conversion of
securities or exercise of stock options). Unlesgmtise indicated, voting and investment powertirgdeto the above shares is
exercised solely by the beneficial owner or shdmgthe owner and the owr's spouse or childre

(2) Omitted if less than 0.1 perce

(3) Executive officer listed in the Summary Compensafiable.




(4)

®)

(6)

(@)

8)

©)

(10)

These amounts include the right to acquuesuant to the exercise of stock options, wittdrdéys after July 15, 2002, the following
numbers of shares: 273,750 shares for Dr. Clark@02shares for Mr. DeNunzio, 2,000 shares foriuser, 22,000 shares for

Dr. Spence, 25,000 shares for Mr. Thompson, 112s8@@es for Mr. Denson, 40,834 shares for Ms. @Gnass 385,377 shares for
Mr. Parker, and 1,340,211 shares for the execufifieer and director groug

Includes shares held in accounts under tK&ENINc. Retirement Savings Plan for Dr. Clarke;,. lenson, and Mr. Parker in the
amounts of 2,410, 4,125, and 2,755 shares, resp8c!

Does not include: (a) 814,790 shares held limited partnership in which a corporation owrgdMr. Knight's spouse is a co-general
partner, (b) 65,224 shares owned by such corporatid 1,000,000 Class B shares held by the Kritghindation, a charitable trust in
which Mr. Knight and his spouse are directors,1(@60,000 shares held by Oak Hill Strategic PastreP., a limited partnership in
which a company owned by Mr. Knight is a limitedtpar, and (e) 12,768,131 shares held by CardinatlF, L.P., a limited
partnership in which Mr. Knight is a limited partn#r. Knight has disclaimed ownership of all sigttares

These amounts include (a) 3,105, 3,105, @fd,1,553 restricted shares granted to Mr. KniphtClarke, Mr. Denson, and

Mr. Parker, respectively, under the NIKE, Inc. Lehgrm Incentive Plan, as to which the restrictierpire August 15, 2002;

(b) 5,719, 5,719, 1,430, and 2,859 restricted sharanted to Mr. Knight, Dr. Clarke, Mr. Densondavir. Parker, respectively, under
the NIKE, Inc. Long-Term Incentive Plan, as to whtbe restrictions expire August 15, 2003; (c) 9,85859, 929, 929, and

929 shares granted to Mr. Knight, Dr. Clarke, MenBon, Ms. Grossman, and Mr. Parker, respectivelyer the NIKE, Inc. Long-
Term Incentive Plan, as to which the restrictioxgie August 15, 2004, and (d) 8,363 restrictedehgranted to Ms. Grossman un
the NIKE, Inc. 1990 Stock Incentive Plan, as toahhthe restrictions expire September 6, 2002. ibffiner's employment terminates
before the restrictions expire, any remaining refstd shares are forfeited, except that the shgmaeged to Ms. Grossman in (d) above
are not forfeited if the termination is without sauwor for good reaso

These amounts include 24,078, 9,029, an@bB3estricted shares granted on March 8, 2000 t€Rrke, Mr. Denson, and
Mr. Parker, respectively, under the NIKE, Inc. 180ck Incentive Plan as to which restrictions exjMarch 8, 2003, unless
employment terminates before that date, in whid® @y remaining restricted shares are forfe

Includes shares credited to accounts urgeNIKE, Inc. Deferred Compensation Plan in théofeing amounts: 4,293 for
Dr. Conway; 3,971 for Mr. DeNunzio; 4,347 for Mraes; 4,373 for Mr. Houser; 2,690 for Mr. Jaqua58,for Dr. Spence; and 3,3
for Mr. Thompson

Preferred Stock does not have general voigids except as provided by law, and under cedaoumstances as provided in the
Compan’s Restated Articles of Incorporation, as amen




(11) Includes 1,950,000 shares of Class A ComntookSheld by Oak Hill Strategic Partners, L.P., @his under common control with
Cardinal Fund I, L.F

(12) Information provided as of December 31, 2001 ircheBule 13G filed by the shareholc
Section 16(a) Beneficial Ownership Reporting Compdince

Section 16(a) of the Securities Exchangedkdt934 requires the Company’s directors and exesuwfficers, and persons who own more
than 10 percent of a registered class of the Cogipa&quity securities, to file with the Securit@sd Exchange Commission, the New York
Stock Exchange and the Pacific Stock Exchangealiniports of ownership and reports of changesvnesship of Common Stock and other
equity securities of the Company. Officers, direstand greater than 10 percent shareholders aneeddy the regulations of the Securities
and Exchange Commission to furnish the Company edgties of all Section 16(a) forms they file. Te hompanys knowledge, based sol
on review of the copies of such reports furnisttethe Company and written representations thattiner geports were required, during the
fiscal year ended May 31, 2002 all Section 16(a)direquirements applicable to its officers, dices and greater than 10 percent beneficial
owners were complied with, except that one remaniering the sale of 5,521 shares was filed laté/fio Frits vanPaaschen.
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EXECUTIVE COMPENSATION

The following table discloses compensatioamed to, earned by, or paid to the Company’s GExefcutive Officer and its next four
most highly compensated executive officers fosaflvices rendered by them in all capacities taCtbmpany and its subsidiaries during the
fiscal year ended May 31, 2002 and the two precgfistal years.

Summary Compensation Table

Long-term
Compensation

Annual Compensation Restricted
Stock Stock All Other
Name and Other Annual Awards Options LTIP Compensation
Principal Position Year  Salary($) Bonus($) Compensation($) %) #) Payousy( $)(1)
Philip H. Knight 200z 1,350,32: 1,377,32 — — 0 0 572,85((2)
Chairman, Chief 2001 1,300,00t 663,00( — — 0 92,00( 586,42
Executive 200( 1,205,30! 1,330,65 — — 0 272,00( 666,66!
Officer and
President
Thomas E. Clarke 200z 1,107,05: 0 102,0443) — 0 0 68,35¢4)
President o 2001 1,100,001 448,80( 103,50¢ — 0 92,00( 75,41(
New Busines! 200( 910,83 942,71: 110,33¢ 2,000,00((5) 150,00( 272,00( 126,89¢
Ventures
Mark G. Parke 200z 897,43t 595,00( — — 60,00( 0 50,2844)
President 2001 772,75t 255,53: — — 0 46,00( 55,68¢
NIKE Brand 200( 658,33! 545,10( — 1,500,00((5) 105,00( 136,00( 84,99¢
Charles Denso 200z 713,14: 472,81. 108,50:(7) — 60,00( 0 35,70
President 2001 458,33! 146,41: 243,28(7) — 0 46,00( 27,831
NIKE Brand 200¢ 294,16 171,58( 200,01°(7) 750,00((5) 40,00( 68,00( 29,29!
Mindy Grossman 200z 645,83! 395,25( — — 30,00( 0 199,137(8
Vice Presiden 2001 404,61! 183,60( — 999,98(6) 100,00( 46,00( 302,646(8)(S
Apparel 200( — — — — — — —

(1) Includes contributions by the Company to thEE Inc. Retirement Savings Plan for the fiscahyended May 31, 2002 in the amount
of $6,152 each for Mr. Knight and Ms. Grossman,,$4%2 each for Dr. Clarke and Mr. Parker, and $19fp4 Mr. Denson. Also
includes contributions by the Company to the Def@i€ompensation Plan for Mr. Knight, Dr. Clarke,. larker, Mr. Denson and
Ms. Grossman of $66,704, $53,769, $35,571, $24 858 $29,291, respective

(2) The Company paid $500,000 towards a portioiefannual premium for term life insurance onlifeeof Mr. Knight pursuant to a
“split dollar” plan. The Company would be reimbuider its payments from the proceeds of the liuiance policies in the event
Mr. Knight dies.

(3) Includes forgiveness of $100,000 of a $500J0@® made in 1994 for a second home, pursuant &geeement that conditions such
forgiveness on continued employment with the Corgp

(4) Includes aboveaarket interest on deferred compensation for Darkel and Mr. Parker in the amount of $1,637 and@l,, respectivel
for the 2002 fiscal yea
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()

(6)

(7)

(8)

(9)

Represents the value of restricted sharegegdrased on the closing market price of the (BaSsock on the grant date. In fiscal 2000,
restricted stock grants were made to Dr. Clarke®y235 shares, Mr. Parker for 54,176 shares, and®hson for 27,088 shares. The
restrictions lapse with respect to one third ofgshares on each of the first three anniversari¢iseofrant date, unless employment
terminates before that date, in which case any iréntprestricted shares are forfeited. Dividendgestricted shares are paid currently
to the holders. On May 31, 2002, the number of ieimg restricted shares and the dollar value o$¢hshares based on the fair market
value of $53.75 per share on that date was 24 0&@&s with a value of $2,294,198 for Dr. Clarke 058 shares with a value of
$970,618 for Mr. Parker, and 9,029 shares withlaevaf $485,309 for Mr. Denso

Represents the value of shares and restrittaks granted to Ms. Grossman based on the closiriget price of the Class B Stock on
the grant date. A stock grant was made to Ms. @Gmassn fiscal 2001 for 25,078 shares, of which 28,Were restricted. The
restrictions lapse with respect to one-half ofgshares on each of the first two anniversaries®fjttant date, unless employment
terminates before that date, in which case any iréntarestricted shares are forfeited except iftdrenination is without cause or for
good reason. Dividends on restricted shares atequarently to the holder. On May 31, 2002, the benof remaining restricted shares
and the dollar value of those shares based orathmérket value of $53.75 per share on that date 8363 shares with a value of
$449,511

Represents additional compensation, taxeeapédnses for overseas assignment and relocat@agding gross up for taxes on such
compensation, for Mr. Densao

Includes additional compensation to Ms. Gramsifior relocation and transportation expensesuydicf gross up for taxes on such
compensation, in the amount of $163,694 for fit42, and $52,646 for fiscal 20(

Includes $250,000 signing bonus paid to Ms. Grossatdhe commencement of her employm
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Option Grants in the Fiscal Year Ended May 31, 2002

Potential Realizable Value
at Assumed Annual Rates of

% of Total Stock Price Appreciation for
Options Granted  Exercise or Option Term(3)
Options Granted to Employees Base Price Expiration
Name #() in Fiscal Year ($/share)(2) Date 5%(%$) 10%(%$)
Philip H. Knight — — — — — —
Thomas E. Clark — — — — — —
Mark G. Parke 60,00( 1.4 $42.3¢ 7/11/11 $1,598,39 $4,050,65!
Charles Denso 60,00( 14 $42.3¢ 7/11/11 $1,598,39 $4,050,65!
Mindy Grossmai 30,00( 0.7 $42.3¢€ 7/11/11 $ 799,20( $2,025,32

(1) The options shown in the table with the extpiradate of July 12, 2011 become exercisable weiipect to 25% of the total number of
shares on each of July 12, 2002, 2003, 2004, a@8. 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 Clasg@®ISon the date the options were gran
(3) Assumed annual appreciation rates are setbBEC and are not a forecast of future appreaiafibe actual realized value depends on

the market value of the Class B Stock on the egerdate, and no gain to the optionees is possiti®ut an increase in the price of the
Class B Stock. All assumed values are before tardslo not include dividend

Aggregated Option Exercises in the Fiscal Year
Ended May 31, 2002 and Fiscal Year-End Option Value

Number of Unexercised Value of Unexercised
Options at In-the-Money Options
Shares Fiscal Year-End(#) at Fiscal Year-End($)(1)
Acquired on Value
Name Exercise(#) Realized($) Exercisable Unexerclda Exercisable Unexercisable

Philip H. Knight 0 0 0 0 0 0
Thomas E. Clark 0 0 240,00( 90,00( $1,656,40! $1,057,03.
Mark G. Parke 35,00( $1,272,18: 332,12 125,62! $6,133,41. $1,437,26
Charles Denso 0 0 88,25( 83,75( $1,555,82 $ 963,94°
Mindy Grossmat 0 0 33,33¢ 96,66¢ $ 462,50¢ $1,266,69.

(1) Based on a fair market value as of May 31, 200858£ 75 per share. Values are stated on -tax basis
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Performance
or Other Period
Until Maturation

Long-Term Incentive Plans Awards in Fiscal Year Enéd May 31, 2002

Name or Payout(1) Threshold($) Target($) Maximum($)
Philip H. Knight Fiscal Year 200 40,00( 400,00( 600,00(
Fiscal Year 200 40,00( 400,00( 600,00(
Thomas E. Clark — — — —
Mark G. Parke Fiscal Year 200 20,00( 200,00 300,00
Fiscal Year 200 20,00( 200,00( 300,00
Charles Denso Fiscal Year 200 20,00( 200,00( 300,00
Fiscal Year 200 20,00( 200,00( 300,00
Mindy Grossmat Fiscal Year 200 20,00( 200,00( 300,00(
Fiscal Year 200 20,00( 200,00( 300,00

(1) InJuly 2001, the Compensation Plan Subcoremitistablished a series of performance targets lomsiscal 2003 and 2004 revenues
and earnings per share corresponding to award fayanging from 10% to 150% of the target awarasti€pants will receive a payc
at the highest percentage level at which both perdoce targets are met, subject to the Committhistsetion to reduce or eliminate
any award based on Company or individual perforraabnder the terms of the awards, on August 153200 2004 the Company
would issue in the name of each participant a nurabshares of Class B Stock with a value equ#éhécaward payout based on the
closing price of the Class B Stock on that dat¢henNew York Stock Exchange. The shares will bed@@sted at that time. The
Compan’s performance in fiscal year 2002 correspondech ioTdP payout of 0% of the target awards for 2C

14




Equity Compensation Plans

The following table summarizes equity com@eios plans approved by shareholders and equitypeosation plans that were not
approved by the shareholders as of May 31, 2002:

(©)
Number of Securities

@) Remaining Available for
Number of Securities (b) Future Issuance Under
to be Issued Upon Weighted-Average Equity Compensan
Exercise of Outstanding Exercise Price of Plans (Ekding
Options, Warrants and Outstanding Options, Securites Reflected in
Plan category Rights Warrants and Rights Column (a))
Equity compensation plans approved by
shareholders(1 16,757,54 $42.2¢ 14,351,09
Equity compensation plans not approved by
shareholders(z 330,00( 41.7C 0
Total 17,087,54 $42.2¢ 14,351,09
— — —

(1) Includes 16,626,753 outstanding subject tal®@0 Stock Incentive Plan and 130,794 outstansliriigect to the Long-Term Incentive
Plan. Includes 10,559,877 available for future asme under the 1990 Stock Incentive Plan, 869,288adble for future issuance under
the Lon¢-Term Incentive Plan, and 2,922,007 available fourierissuance under the Employee Stock Purchase

(2) The Company has granted to a few consultardsdaectors nonqualified options to purchase NIBIEss B Stock. 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 exercisab
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Notwithstanding anything to the contrary set fdrttany of the Company’s filings under the Secwsifet of 1933 or the Securities
Exchange Act of 1934, the following PerformancepBrand the Report of the Personnel Committee bskall not be incorporated
reference into any such filings and shall not othise be deemed filed under such acts.

Performance Graph

The following graph demonstrates a five-ysamparison of cumulative total returns for NIKE'&®€s B Stock, the Standard & Poor’s 500
Stock Index, and the Standard & Poor’s Footwear/Amhrel and Accessories Indices. The graph assaméas/estment of $100 on May 31,
1997 in each of the Company’s Common Stock, andtieks comprising the Standard & Poor’s 500 Stadex and the Standard & Poor’s
Footwear and Apparel and Accessories Indices. Batte indices assumes that all dividends were/essted.

COMPARISON OF 5-YEAR CUMULATIVE TOTAL RETURN AMONG NIKE, INC., S&P 500 INDEX, S&P FOOTWEAR INDEX
AND S&P APPAREL AND ACCESSORIES INDEX
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The Standard & Poor’s Footwear Index congistsIKE and Reebok International. The StandarddiPs Apparel and Accessories Index
consists of Liz Claiborne, Inc., VF Corp., and JoA@parel. The Standard & Poor’s Footwear and Aglpand Accessories Indices include
companies in two major lines of business in whiddhh€ompany competes. The indices do not encompladdlae Company’s competitors,
nor all product categories and lines of businesghith the Company is engaged. Because NIKE isgfalte S&P Footwear Index, the price
and returns of NIKE stock affect this index.

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

The Personnel Committee of the Board of Doex(the “Committee”), subject to the approvathed Board of Directors, determines the
compensation of the Company’s five most highly cengated executive officers, including the Chiefdive Officer, and oversees the
administration of executive compensation programrsept that stock option grants, and targets aratdswnder the Executive Performance
Sharing Plan and the Long-Term Incentive Planpzade by the Compensation Plan Subcommittee (thiectBumittee”), which is composed
of outside directors.

Executive Compensation Policies and Prografie Company’s executive compensation programsesigided 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 Coygégpay for performance” system: base pay; anim@éntive bonus; 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 which include information regarding theeyahindustry as well as other consumer productpamies. Since the Company’s market
for executive talent extends beyond the sportsstrgiuthe survey data includes global name-bram3dwmer product 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 PayBase pay is designed to be competitive, althougis@wative (generally in the second or third gleyris compared to salary
levels for equivalent executive positions at otfiebal consumer product companies. An executivetgsal salary within this competitive
framework will vary based on responsibilities, esipece, leadership, potential future contributiangd demonstrated individual performance
(measured against strategic management objectivodsas maintaining customer satisfaction, devetppinovative products, strengthening
market share and profitability, and expanding tleekets for the Company’s products). The types afative importance of specific financial
and other business objectives vary among the Cop'garecutives depending on their positions andptirticular operations or functions for
which they are responsible. The Company’s philogaptd practice is to place a relatively greater le@sfs on the incentive components of
compensation.

Annual Incentive Bonu&ach executive is eligible to receive an annuah cesus under the Executive Performance Shariny Flae
“target” level for that bonus, like the base sal@nel, is set
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with reference to Company-wide bonus programs, elkag competitive conditions. These target leaetsintended to motivate the
Company’s executives by providing substantial bgmaygments for the achievement of financial goathiwithe Company business plan. /
executive receives a percentage of his or hertéaas depending on the extent to which the Compahieves financial performance goals
set by the Subcommittee, as measured by the Corigpaetyincome before taxes. Bonuses may exceethtyet if the Company’s
performance exceeds the goal.

Long-Term Incentive Compensatidme long-term compensation program is tied diretttlghareholder return. Under the current
program, long-term incentive compensation consitstock options, 25% of which vest in each offibwr years after grant, and performance-
based stock or cash awards under the Long-TernmtiwveePlan (“LTIP").

Stock options are awarded with an exercig@emqual to the fair market value of the Class®& S on the date of grant. Accordingly, the
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 detertiiaaf future grants. Like base pay, the grarseiswith regard to competitive
considerations, and each executive's actual gsdsased upon individual performance measured aghimsriteria described in the preceding
paragraphs and the executive’s potential for futamributions.

Under the LTIP, the Subcommittee has estipdisa series of performance targets correspondiagiards of stock ranging from 10% to
150% of the target awards. The performance taggetsurrently based on revenues and earnings pez.shhe Company expects that future
awards under the LTIP will be for performance pasifrom between one to three years, in order teigecan incentive to achieve the
Company’s longer-term performance goals. If perfomoe targets are achieved, shares of stock isewedtutives will be 100% vested for
payouts made after 2002.

Stock options and performance-based stoclcask awards under the LTIP are designed to diiginterests 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 additiorgugh deferred vesting and three-year performaerdeds, this component of the
compensation system is designed to create an imedot the individual executive to remain with tBempany.

Other PlansThe Company maintains combined profit sharing adt{k) retirement plans, a non-qualified Deferredrpensation Plan,
and an Employee Stock Purchase Plan. Under thi ghairing retirement plan, the Company annuallytgbutes 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 percentsadetérmined by the Board of Directors.
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For fiscal 2002, under the terms of the profit giaplan, each employee, including each executifiean, received a contribution to his
her plan account of 3.62% of the employee’s taildry and bonus up to $170,000. Under the terntiseoDeferred Compensation Plan,
employees, including executive officers, whoseltsétary and bonus exceeds $170,000 receive aeupplkal profit sharing contribution ir
a nonqualified deferred compensation account iaraaunt equal to the additional contribution theylddchave received under the profit
sharing plan if not for the $170,000 cap on satargt bonus considered for purposes of that plargugned under IRS regulations.
Accordingly, those employees each received suppieheontributions equal to 3.62% of their salang &onus in excess of $170,000. These
profit sharing plans serve to retain employeesex@tutives, since funds do not fully vest untieafive years of employment with the
Company.

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

The Company’s Employee Stock Purchase PBBRP”) qualifies under Section 423 of the InteRevenue Code. The ESPP allows
employees to defer up to 10% of their annual corsgiéon for purchases of Class B Stock, subjecettam limitations. The stock is
purchased every six months at 85% of the lowehefgrice of the stock at the beginning and enth@fsix-month period. The ESPP is
intended to encourage employee investment in thepg@oy and to provide an incentive for employedadeease shareholder returns.

Annual Reviewsach year, the Committee reviews the executive emrsgtion policies with respect to the linkage betwexecutive
compensation and the creation of shareholder vakigjell as the competitiveness of the programs.ddmmittee determines what changes,
if any, are appropriate in the compensation progréamthe following year. In conducting the anntealiew, the Committee considers
information provided by Human Resources staff asgbisurveys and reports prepared by independemermation consultants.

Each year, the Committee, with the Chairmaoh lduman Resources staff, reviews the individudigpmance of each of the other four
most highly compensated executive officers, andthairman’s recommendations with respect to the@pfate 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 @dtae also reviews with the Chairman and the HuResources staff the financial and
other strategic objectives, such as those idedtiigove, for each of the named executive officerste following year.

19




For fiscal year 2002, the Company met tadyptrformance objectives set for named executifieen$ sufficient for a payout under the
Executive Performance Sharing Plan. This resultah increased profitability due to aligning costishwevenues, and sales increases in key
product categories and markets, more than offgetéductions in others. Furthermore, the Compaogiapetitive position in the industry
remained strong. The Company’s financial perfornreacmresponded to bonuses of 102% of the indivithrgketed bonuses under the
Executive Performance Sharing Plan. There was wouytainder the LTIP because the Company did not thee2002 targets under that pl

Chief Executive Officein reviewing Mr. Knight's performance, the Commétfcused primarily on the Company’s performancksical
year 2002, which resulted in better earnings coegbéw the performance of the previous year. The i@iti@e noted continued progre
toward the achievement of various strategic objestsuch as earnings growth, infrastructure expanaind growth in key product categories
and regions, including the United States. The Catesmialso considered the other factors describedealConsistent with the plans,
Mr. Knight received a bonus of $1,377,327 underBkecutive Performance Sharing Plan, but no paynder the LTIP and no stock option
awards. The Committee did not change Mr. Knightisébsalary for the 2003 fiscal year.

Section 162(m) of the Internal Revenue Caad2000 shareholders re-approved the ExecutiveoRaence Sharing Plan and the stock
option plan, and it is proposed that shareholdersral and re-approve the LTIP this year. The plamgach designed to satisfy the
performance-based exception to the Section 162nitation on deductibility with respect to incergicompensation for named executive
officers, except that restricted stock bonusesatajnalify as performance based.

Members of the Personnel Committee:

Ralph D. DeNunzio, Chairman
Jill K. Conway

John E. Jaqua*

A. Michael Spence*

John R. Thompson, Jr.

* Also members of the Compensation Plan Subcomm
Personnel Committee Interlocks and Insider Particigtion

The members of the Personnel Committee oBtheed of Directors during the fiscal year endedyN&, 2002 are listed above. The
Committee is composed solely of non-employee dirsctMr. Jaqua serves as Secretary of the Compaihys not an employee. During the
fiscal year ended May 31, 2002, the Company paidhétaPoint Associates, Inc., of which director Ralp. DeNunzio is President,
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$103,576 for financial consulting services, andigddbanna, Inc., a corporation owned by directbnJ®. Thompson, Jr., $150,000 for
consulting services. The Company expects to paytMNunzio, or his firm, and Mr. Thompson for adulital consulting services that may be
performed by them for the Company during fiscalry2@03.

Employment Contracts and Termination of Employmentand Change-in-Control Arrangements

An agreement between the Company and Prasfiétew Business Ventures, Dr. Thomas E. Clarketains a covenant not to compete
that extends for one year following the terminatidtis employment with the Company. The agreerpentides that if he voluntarily
resigns, the Company will make monthly paymentsito during the one-year noncompetition period iraarount equal to onkealf of his las
monthly salary. The agreement provides furtherififsis employment is terminated by the Compang, @ompany will make monthly
payments to him during the one-year noncompetiierod in an amount equal to his last monthly sal@he Company may unilaterally
waive the covenant not to compete. If the coveisamaived, the Company will not be required to mtiepayments described above for the
months as to which the waiver applies.

The Company has a similar agreement withiéas of the NIKE Brand Mark G. Parker that extefaisone year following the
termination of his employment with the Company. Bgeeement provides that if Mr. Parker voluntardgigns, the Company will make
monthly payments to him during the one-year nonagtitipn period in an amount equal to the greatdi)d20,833 or (ii) one-twenty-fourth
of the total salary and bonuses received by Mikétaturing the 12-month period immediately precgdiis resignation. The agreement
provides further that if Mr. Parker's employmentasminated by the Company, the Company will makatnly payments to him during the
one-year noncompetition period in an amount equ#ie greater of (i) $41,667 or (ii) one-twelfthtbé total salary and bonuses received by
Mr. Parker during the 12-month period immediatelygeding his termination. If Mr. Parker is termigthtvithout cause, the parties may
mutually agree to waive the covenant not to cometd if Mr. Parker is terminated for cause, thenany may unilaterally waive the
covenant. If the covenant is waived, the Comparlynet be required to make the payments descrilbeda for the months as to which the
waiver applies.

The Company has an employment agreement andesmant not to compete with Vice President Mi@pssman. Under the agreement,
the Company will pay certain travel expenses farame her family between New York City and Beaveyt@regon. Ms. Grossman will also
receive salary increases of $50,000 and $100,@8pectively, on the first two anniversaries of theee-year employment agreement which
commenced on September 6, 2000, and a target lodiB@spercent of her annual salary under the Exeelterformance Sharing Plan.

Ms. Grossman was also granted a signing bonuglirgstricted stock grant, and stock options dbedrin the Summary Compensation
Table. She is to be granted an option to purchilsast 30,000 shares of Class B Stock each yeargdihe term of her contract, which will
generally vest with respect to 25% of each optionhe first four anniversaries of
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the date of grant. If Ms. Grossman’s employmem¢timinated (i) without cause, (ii) by her for gomadson, or (iii) due to disability, she will
receive severance payments equal to one timesria¢ahnual salary and 60% of the salary earnedgedate in the fiscal year of
termination, and her initial option and restricgtdck grants will be fully vested. In additionMfs. Grossman’s employment with the
Company is terminated, the Company will make mgngialyments to her during a one-year period of @cawut not to compete in an amount
equal to her last monthly salary. The Company maaterally waive the covenant not to competeh# tovenant is waived, the Company
will not be required to make the payments descrddmal/e for the months as to which the waiver applie

Certain Transactions and Business Relationships

During the fiscal year ended May 31, 2002, @ompany paid Harbor Point Associates, Inc., atwldirector Ralph D. DeNunzio is
President, $103,576 for financial consulting sesjand paid Robanna, Inc., a corporation ownediregtor John R. Thompson, Jr.,
$150,000 for consulting services. The Company etspecpay Mr. DeNunzio, or his firm, and Mr. Thoropsor additional consulting
services that may be performed by them for the Gomwpmluring fiscal year 2003.

Mr. Knight makes his airplane available foismess use by the Company for no charge. NIKEatpeand maintains the aircraft. During
fiscal 2002, Mr. Knight reimbursed the Company $¥83 for NIKE’s operating costs related to his peed use of this aircraft.

Indebtedness of Management

In 1994 the Company loaned $500,000 at 5.66#@nnum to President of New Business VenturesnBscE. Clarke for the purchase of a
second home. The loan is secured by the second, lravdenust be repaid within 180 days following texation of employment. As an
inducement to remain employed by the Company, tragany has agreed to forgive $100,000 of the l@anneencing January 1, 2000 and
on each of the four anniversary dates thereaftewiged that Dr. Clarke remains employed by the Gany.
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PROPOSAL 2

APPROVAL OF EXTENSION OF AND AMENDMENTS TO
THE NIKE, INC. LONG-TERM INCENTIVE PLAN

In 1997, the Board of Directors adopted, tredshareholders approved, the Company’s Long-Tecentive Plan (the “Plan”).
Historically, the Company had relied exclusivelysiack options to provide long-term incentives tiicers and employees. To provide more
competitive compensation arrangements, particufarlypfficers and senior managers, the Board oé&ors believes that the Company
should have the flexibility to make long-term intiea awards of stock or cash subject to such temasrestrictions as may be determined at
the time of the awards. The Plan gives the Compaosd authority to make such awards and to qualith awards as “performance-based
compensation” as defined under Section 162(m)@internal Revenue Code of 1986 (the “Code”), themermitting full deductibility of
any amounts paid under the Plan to the named axeaifficers.

The Plan provides that it will terminate lae first shareholder meeting that occurs in tha fiear after the Company’s shareholders
approve the Plan. This provision is consistent withrequirement under the Code that the Plandggpreved by shareholders every five yi
in order for awards under the Plan to continueualify as performance-based compensation. See Coasequences.” Accordingly, unless
the shareholders reapprove the Plan as requestie jproposal, the Plan will terminate at the AalnMeeting. If the shareholders reapprove
the Plan, the Plan will be extended for an add#idive years until the first shareholder meetin@007.

Under the Plan as originally adopted, onlspooate and division officers of the Company wdigilgle to receive awards under the Plan.
Since fiscal 2000, the Company has made awards¢oted senior managers similar to the awards nwadfficers under the Plan, but has
made those awards under the Company’s 1990 Steekftine Plan rather than under the Plan. To peatih#tuch future awards to be made
under one plan instead of two plans, the Boardigddiors adopted amendments to the Plan, subjestta@holder approval, to expand
eligibility under the Plan to include all employesfthe Company and its subsidiaries. In addittbe,Board of Directors has adopted
technical amendments to Section 6(c) of the Plalniest to shareholder approval, to clarify the wiogdof that section.

The complete text of the Plan, marked to sttvproposed amendments, is attached to this mtakgment as 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. Under the proposed Plan amendments, all employfebs €ompany and its subsidiaries will be eligitdeeceive awards
under the Plan. Although this group currently cstssof approximately 22,700 persons, the Compaswyrsent intent is to grant awards under
the Plan to approximately 100 officers and senianagers.
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Shares AvailableThe Plan provides that not more than 1,000,000eshair Class B Stock may be issued pursuant toltre P

Administration.Grants of target awards under the Plan and alr atéeisions regarding the administration of thenRlee made by the
Personnel Committee of the Board of Directorsf tiié Personnel Committee is not comprised solélpuatside directors” as that term is
defined in regulations under Section 162(m), anoaard committee consisting solely of outside clives. Currently, the Plan is
administered by the Compensation Plan Subcomnuftdee Personnel Committee (the “Committee”).

Target AwardsThe Committee may grant target awards denominatieerén Class B Stock or in dollar amounts andlghake such
awards within 90 days after the commencement opétid covered by the award (the “Performanced@®yi All or part of the awards will
be earned if performance targets established bZtmemittee for the Performance Period are met hagarticipant satisfies any other
restrictions established by the Committee. Perfoiraaargets must be expressed as an objectivedyndie@able level of performance of the
Company or any subsidiary, division or other ufith® Company, based on one or more of the follgwmret income, net income before
taxes, operating income, revenues, return on s&gsn on equity, earnings per share, total stoddeh return, or any of the foregoing before
the effect of acquisitions, divestitures, accoumtthanges, restructuring, or other special chaagedetermined by the Committee at the time
of establishing the performance target. Target dsvaray be paid in cash or Class B Stock and mawgduke as awards of restricted shares
subject to forfeiture if performance targets aresadisfied, as determined by the Committee. Thea@ittee shall not establish target award
opportunities for any participant such that the masm amount payable under target awards denominatstdck which have Performance
Periods ending in any single fiscal year exceedstiuivalent of 20,000 shares of Class B Stock@ntaximum amount payable under target
awards denominated in dollars which have Performderiods ending in any single fiscal year exc&49800,000. The payment of a target
award in cash will not reduce the number of shegssrved under the Plan.

Determination of Award Payoutat the end of each Performance Period, the Comenitiél certify the attainment of the performance
targets and the calculation of the payouts of #hated target awards. No award shall be paid if¢teted performance target is not met, but
the Committee may, in its discretion, reduce anglate a participant’calculated award based on circumstances relatitige performance
the Company or the participant.

Changes in Capital Structur&he Plan provides that if the outstanding Clasgd®ISis increased or decreased or changed into or
exchanged for a different number or kind of sharesther securities of the Company by reason ofsaogk split, stock dividend or
recapitalization, appropriate adjustment will bedmbéy the Committee in the number and kind of shawilable for awards under the Plan.
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Amendment and Terminatiofihe Plan may be amended by the Committee, witlajipeoval of the Board of Directors, at any timeegptc
to the extent that shareholder approval would jeired to maintain the qualification of Plan awaadsperformance-based compensation.
Unless again reapproved by the shareholders, #rewdll terminate at the first meeting of sharelsotdof the Company in the year 2007.

Tax Consequences

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

Section 162(m) of the Code limits to $1,000,@er person the amount that the Company may tléalucompensation paid to any of its
most highly compensated officers in any year. UnB& regulations, compensation received througaréopmance-based award will not be
subject to the $1,000,000 limit if the performar@sed award and the plan meet certain requirem@ntssuch requirement is shareholder
approval at least once every five years of thegoerénce criteria upon which award payouts will beddl and the maximum amount payable
under awards, both of which are set forth in ttePApproval of this Proposal 2 will constitute ppeoval of the performance criteria and
maximum amounts under the Plan previously appriweshareholders. Other requirements are that abgeperformance goals and the
amounts payable upon achievement of the goalsthblistied by a committee of at least two outsideadors and that no discretion be
retained to increase the amount payable undentheda. The Company believes that, if this prop@sapproved by the shareholders,
compensation received on vesting of awards gramteér the Plan in compliance with all of the abmeguirements will continue to be
exempt from the $1,000,000 deduction limit.

Plan Benefits

In July 2002, the Committee made target asardier the Plan which are summarized in the faligwable. The awards to persons who
are not corporate or division officers are subjecthareholder approval of the Plan amendment rgakiem eligible for awards under the
Plan. The Performance Period for these target anarthe three-year period consisting of the Comiza2003-2005 fiscal years. Since the
Plan was adopted in 1997, target awards with sirtal@get amounts but different performance critbaaie been made with Performance
Periods corresponding to each fiscal year from 1B8®8igh 2004. Payouts for fiscal years 1998, 12990, 2001 and 2002 were 0%, 39%,
75%, 23% and 0% of target, respectively. Of th®0,000 shares of Class B Stock originally resefeed
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the Plan, a total of 143,344 shares were issuéteii999, 2000 and 2001 payouts. In addition,a @ft43,060 shares were issued to senior
managers under the 1990 Stock Incentive Plan i2@0€ and 2001 payouts.

Long-Term Incentive Plan(1)
Dollar Value($)

Name and Position Threshold Target Maximum

Philip H. Knight $ 40,00¢( $ 400,00( $ 600,00(
Chairman, Chief Executive Officer and Presic

Thomas E. Clark — — —
President of New Business Ventu

Mark G. Parke $ 20,00( $ 200,00( $ 300,00(
President of the NIKE Bran

Charlie Densol $ 20,00( $ 200,00( $ 300,00(
President of the NIKE Bran

Mindy Grossmai $ 20,00( $ 200,00( $ 300,00(
Vice President, Appart

Executive Officer Group (includes above 5 office $280,00( $2,800,001 $4,200,00!

All Other Employee Grou $550,00( $5,500,00!1 $8,250,00!

(1) The Committee established a series of perfoomadargets based on revenues and earnings perfeh#ne three-year period consisting
of fiscal 2003-2005 corresponding to award payeamging from 10% to 150% of the target awards.i€lpetnts will receive a payout at
the average of the percentage levels at whichvibgerformance targets are met, subject to the Gtigets 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 to each participant either cash equtdd award payout or a number of shares of ClaS®Bk with a value equal to the
award payout based on the closing price of thesBaStock on that date on the New York Stock Exgleaat the election of the
participant.

Board Recommendation

The Board of Directors recommends that stadeins vote FOR approval of the extension of andradments to the Plan. Holders of
Class A Stock and Class B Stock will vote togetea single class on Proposal 2. If holders of jniaof the shares of Common Stock v
on the proposal, Proposal 2 will be adopted if gonits of the votes cast are cast for the propashbtentions are considered votes cast and
have the same effect as “no” votes in determinihgtiver the proposal is adopted. Broker non-votesat counted as voted on the proposal
and therefore have no effect on the results of/tite.
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PROPOSAL 3
RATIFICATION OF INDEPENDENT ACCOUNTANTS

The Board of Directors of the Company, upecommendation of its Audit Committee, has appoiftadewaterhouseCoopers LLP as
independent accountants to examine the Compangsotidated financial statements for the fiscal yaating May 31, 2003 and to render
other professional services as required.

The Board of Directors is submitting the aippoent of PricewaterhouseCoopers LLP to sharehslite ratification.

PricewaterhouseCoopers has served as indepeaccountants to the Company since 1971. Repedises of PricewaterhouseCoopers
will be present at the Annual Meeting and are etgubto be available to respond to questions.

Aggregate fees billed for professional sersicendered by the Company’s principal account&@nisewaterhouseCoopers LLP, for the
most recent fiscal year:

Audit Fees $ 1.9 million
Financial Information Systen
Design and Implementatic $ 5.9 million
All Other Fees
Acquisition due diligenc: $ 0.6 million
Financial consulting service $ 0.6 million
Labor and corporate responsibil $ 0.5 million
Sales Incentive Projec $ 2.2 million
Supply Chain Development and Traini $ 5.1 million
Tax consulting service $ 2.3 million
Total $19.1 millior

Beginning in late 1998, NIKE commenced a irygdiar, $400 million project to replace and upgrédesupply chain technology systems,
including design, production, sales, distributiom dinance. PricewaterhouseCoopers LLP was chdsengh a competitive bidding process
as one of several major contractors to work onréiggoof that project. In fiscal 2002, approximat&11 million of the non-audit fees paid to
PricewaterhouseCoopers, including amounts listedartable above as “Financial Information Syst&asign and Implementation” services,
were for services related to the
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supply chain project. The Company currently belgetrat those fees will decline significantly oviee hext three years as the supply chain
project is implemented in the various global regidrurther, the Company has been informed thgbdhtion of PricewaterhouseCoopers firm
working on the supply chain project will, withingttoming fiscal year, be acquired by a separatgaognwith substantially separate
ownership and management, so that in the futurle sevices will not be performed by Pricewaterh@gswpers.

The Audit Committee has established poligescedures and practices related to audit andandit-services performed by the
Company’s principal accountants. The Audit Commaittas also assigned responsibility for implementiegpolicies, procedures and
practices, and has communicated them internallytatige principal accountant. The policies inclugi®ong others, the following:

« Engagements of the Company’s principal accountanperform non-audit services (other than tax, &itijon due diligence, attest, and
statutory audit services) in excess of $100,00@¢anepetitively bid and approved by both the ChiefaRcial Officer and the
Compan’s Internal Audit Director

» The Audit Committee reviews and approves all noditaservices by the Company'’s principal accountahtsach Committee meeting.

« The principal accountants may not perform finanigcifdrmation design and implementation servicesltierCompany in the future,
other than the completion of their portion of thpsly chain project described abo

« The principal accountants may not provide intemalit services, except those services relatechéméial control review, attest work,
and local language and culture assista

» The Audit Committee reviews and approves the Coiyigariring for a senior executive position anyornectly from the principal
accountar's firm, or anyone who was involved in providing asgrvices to the Company in the previous fiverge

The Sarbanes-Oxley Act of 2002, recently sggimto law by President Bush, and proposed chagige listing standards of the New
York Stock Exchange, contain provisions that wilbercede or supplement the existing policies, ghoezs and practices of the Audit
Committee. The Audit Committee intends to complyfwith the Act and listing standards.
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Notwithstanding anything to the contrary set fdrttany of the Company’s filings under the Secwsifet 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 st with management.
« Discussed with the independent auditors the mattepsired to be discussed by SAS 61.

* Received the written disclosures and the lettanftbe independent auditors required by IndependStadards Board Standard No. 1,
and has discussed with the independent auditoratitiéor’ independence

» Based on the review and discussions above, reconaddn the Board of Directors that the auditedrfaial statements be included in
the Compan’s Annual Report on Form -K for the last fiscal year for filing with the Sedies and Exchange Commissic

« Considered whether the provision by the princigalbaintant of professional services other thanHeraudit of the Company’s financial
statements is compatible with maintaining the ppataccountar's independence, and determined that it is comea

The Board of Directors has determined thatrtfembers of the Audit Committee are independdm. Audit Committee has adopted a
written charter.

Members of the Audit Committee:

Delbert J. Hayes, Chairman
Douglas G. Houser
A. Michael Spence

OTHER MATTERS

As of the time this proxy statement was gdhtmanagement was unaware of any proposals teebemied for consideration at the Annual
Meeting other than those set forth herein, buthifo matters do properly come before the AnnualtMgethe persons named in the proxy
will vote the shares represented by such proxyraieg to their best judgment.
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SHAREHOLDER PROPOSALS

A proposal by a shareholder for inclusiothie Company’s proxy statement and form of proxytifigr 2003 annual meeting of
shareholders must be received by John F. CoburAgdHistant Secretary of NIKE, at One Bowerman BriBeaverton, Oregon 97005-6453,
on or before April 18, 2003 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.

A copy of NIKE'S 2002 Annual Report on Form 10-K wll be available to shareholders without charge upomequest to: Investor
Relations, NIKE, Inc., One Bowerman Drive, Beaverto, Oregon 97005 -6453.

For the Board of Directors

JOHN E. JAQUA
SECRETARY
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EXHIBIT A
NIKE, Inc. LONG-TERM INCENTIVE PLAN*
This is the Long-Term Incentive Plan of NIKE¢. for the payment of incentive compensatioddsignated employees.
Section 1Definitions.

The following terms have the following meagsn
Board: The Board of Directors of the Company.
Code:The Internal Revenue Code of 1986, as amended.

CommitteeThe Personnel Committee of the Board, provided lvewsf the Personnel Committee of the Board isaorhposed
entirely of Outside Directors, the “Committee” dirakan a committee composed entirely of at least@utside Directors appointed by
the Board from time to time

CompanyNIKE, Inc.

Outside DirectorsThe meaning ascribed to this term in Section 162(hthe Code and the regulations proposed or adopte
thereunder

Performance PeriodThe period of time for which Company performancemiasured for purposes of a Target Award.

Performance TargetAn objectively determinable level of performancesakected by the Committee to measure performahites o
Company or any subsidiary, division, or other wfithe Company for the Performance Period basesheror more of the following: net
income, net income before taxes, operating incoemenues, return on sales, return on equity, egsnier share, total shareholder return,
or any of the foregoing before the effect of aciioiss, divestitures, accounting changes, restrirgjuor other special charges, as
determined by the Committee at the time of esthivigsa Performance Targs

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

Target Award:An amount of compensation to be paid to a Plarigiaaint based on achievement of a particular Perdoice Target
level, as established by the Committee. Target Ae/ahall be denominated at the time of grant eith@lass B Common Stock (“Stock
Target Award”) or in dollar amounts*Dollar Target Award”). Payment under a Stock Target Awi

* Matter in bold and underline is new; matter in lets and italics is to be delete
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or a Dollar Target Award shall be made, at therdison of the Committee, in Class B Common Stockarash or in any combination
thereof.

Year: The fiscal year of the Company.
Section 20bjectives.

The objectives of the Plan are to:

(a) recognize and reward on a long-term bfieis Company’s corporate and division officesglected employees of the Company
and its subsidiariesfor their contributions to the overall profitabjliand performance of the Company; ¢

(b) qualify compensation under the Plan as “perforoe-based compensatiomithin the meaning of Section 162(m) of the Codé
the regulations promulgated thereunt

Section 3Shares Subject to the Plan.

Subject to adjustment as provided below arfection 9, the shares to be awarded under timesRE&ll consist of Class B Common Stock
of the Company, and the total number of sharedas<®B Common Stock that may be issued under #re $Plall not exceed 1,000,000 shz
If a Target Award granted under the Plan expimsninates or is cancelled, the unissued sharesdubjsuch Target Award shall again be
available under the Plan. If shares issued undarget Award are forfeited to the Company, the neinds shares forfeited shall again be
available under the Plan.

Section 4Administration.

The Plan will be administered by the Commaitt8ubject to the provisions of the Plan, the Cottemiwill have full authority to interpret
the Plan, to establish and amend rules and regofatelating to it, to determine the terms and jgioms for making awards and to make all
other determinations necessary or advisable foatimainistration of the Plan.

Section SParticipation.

Target Awards may be granted under the Pidyto individuals selected by the Committee whe[aorporate or division officers of the
Companylemployees of the Company or a subsidiary of the Cquany .

Section 6Determination of the Performance Targets and Awards

(a) Performance Targets and Award$e Committee shall establish in writing, in itdesdiscretion, the Performance Targets and Target
Award opportunities for each participant, within @ys of the beginning of the applicable Perforneaiferiod. The Committee may establish
(i) several Performance Target levels for eachiggpant, each corresponding to a different TargetAd opportunity, and (i) different
Performance Targets and Target Award opporturiitiesach participant

A-2




in the Plan. For competitive reasons, the speBifidormance Targets determined by the Committdenailbe publicly disclosed.

(b) Other Terms and RestrictiornBhe Committee may establish other restrictionsalynpent under a Target Award, such as a continued
employment requirement, in addition to satisfactbithe Performance Targets. Some or all of anyeshaf Class B Common Stock issuable
under any Target Award may be issued at the tinthefiward or any other time as restricted shargigst to forfeiture in whole or in part if
Performance Targets or, if applicable, other retstmis are not satisfied.

(c) Maximum AwardsThe Committee shall not establish Target Award ofyities for any participant such that the maximamount
payable [number of shares of Class B Common Stock issuablégr Stock Target Awards which have Performanc®éeending in any
single Year exceedbe equivalent 0f20,000 sharesf Class B Common Stoclor the maximum amoutfiof cash] payable under Dollar
Target Awards which have Performance Periods endiagy single Year exceeds $1,000,000.

(d) Tax WithholdingEach participant who has received shares of ClaSemBmon Stock upon payment of an award shall, upon
notification of the amount due, pay to the Compamngash amounts necessary to satisfy any applidatkral, state and local tax withholding
requirements. If the participant fails to pay thecaint demanded, the Company may withhold that atfoom other amounts payable by the
Company to the participant, including salary, sabfe applicable law. With the consent of the Coitbei, a participant may satisfy this
obligation, in whole or in part, by having the Caany withhold from any shares to be issued that rarmbshares that would satisfy the
withholding amount due or by delivering shares sS B Common Stock to the Company to satisfy titlehelding amount.

(e) Effect on Shares Availabl&he payment of a Target Award in cash shall noticedhe number of shares of Class B Common Stock
reserved for issuance under the Plan. The numkshrases of Class B Common Stock reserved for issuander the Plan shall be reduced by
the number of shares issued upon payment of ardaleas the number of shares surrendered or witltbedatisfy withholding obligations.

Section 7Determination of Plan Awards.

At the conclusion of the Performance Periodccordance with Section 162(m)(4)(C)(iii) of tBede, prior to the payment of any award
under the Plan, the Committee shall certify in@mmmittee’s internal meeting minutes the attainnoéthe Performance Targets for the
Performance Period and the calculation of the asvadd award shall be paid if the related Perforreaharget is not met. The Committee
may, in its sole discretion, reduce or eliminatg participant’s calculated award based on circuntsta relating to the performance of the
Company or the participant. Awards will be paiciotordance with the terms of the awards as sopraaticable following the Committee’s
certification of the awards.
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Section 8Termination of Employment.

The terms of a Target Award may provide thahe event of a participant’s termination of eoyphent for any reason during a
Performance Period, the participant (or his orbereficiary) will receive, at the time providedSection 7, all or any portion of the award to
which the participant would otherwise have beeitledt

Section 9Changes in Capital Structure.

If the outstanding Class B Common Stock ef@ompany is hereafter increased or decreasedchogel into or exchanged for a different
number or kind of shares or other securities of@bepany by reason of any stock split, combinatibshares or dividend payable in shares,
recapitalization or reclassification, appropriatguatment shall be made by the Committee in thebmrmand kind of shares available for
grants under the Plan. In addition, the Committesdl snake appropriate adjustment in the numberkémdi of shares subject to outstanding
Target Awards so that the recipient’s proportioniaterest before and after the occurrence of tleeis maintained. Notwithstanding the
foregoing, the Committee shall have no obligatimeffect any adjustment that would or might reguthe issuance of fractional shares, and
any fractional shares resulting from any adjustrmeay be disregarded or provided for in any mane¢erhined by the Committee. Any st
adjustments made by the Committee shall be convausi

Section 10Miscellaneous.

(a) Amendment and Termination of the Pl&ahe Committee with the approval of the Board magad) modify or terminate the Plan at
any time and from time to time except insofar gsrapal by the Company’s shareholders is requiredyant to Section 162(m)(4)(C)(ii) of
the Code. The Plan shall terminate at the firstedh@der meeting that occurs in the fifth yearafiee Company’s shareholders approve the
Plan. Notwithstanding the foregoing, no such amesrttirmodification or termination shall affect theyment of Target Awards previously
established.

(b) No Assignmengxcept as otherwise required by applicable lawinterest, benefit, payment, claim or right of amytiipant under
the plan shall be subject in any manner to anyrdaif any creditor of any participant or benefigjaror to alienation by anticipation, sale,
transfer, assignment, bankruptcy, pledge, attachrokarge or encumbrance of any kind, and any attéotake any such action shall be null
and void.

(c) No Rights to Employmenritlothing contained in the Plan shall give any pertbanright to be retained in the employment of the
Company or any of its subsidiaries. The Compangries the right to terminate a participant at amg tfor any reason notwithstanding the
existence of the Plan.

(d) Beneficiary DesignationThe Committee shall establish such proceduresdeeins necessary for a participant to designate a
beneficiary to whom any amounts would be payabbhénevent of a participant’s death.
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(e) Plan UnfundedThe entire cost of the Plan shall be paid fromgbeeral assets of the Company. The rights of arsopeto receive
benefits under the Plan shall be only those ofreegd unsecured creditor, and neither the Companyhe Board nor the Committee shall be
responsible for the adequacy of the general as$#te Company to meet and discharge Plan liadgsljithor shall the Company be required to
reserve or otherwise set aside funds for the payofdts obligations hereunder.

() Applicable LawThe Plan and all rights thereunder shall be gowkhyeand construed in accordance with the lawb®fRtate of
Oregon.
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NIKE, INC.
P.O. BOX 43069
PROVIDENCE, RI 02940-3069

VOTE BY INTERNET — www.proxyvote.com

Use the Internet to transmit your voting instrueti@nd for electronic delivery of information upiufi1:59 P.M. Eastern Time the day before
the meeting date. Have your proxy card in hand wimenaccess the web site. You will be prompteditereyour 12-digit Control Number
which is located below to obtain your records andreate an electronic voting instruction form.

VOTE BY PHONE — 1-800-690-6903

Use any touchiene telephone to transmit your voting instructiapsuntil 11:59 P.M. Eastern Time the day beforertteeting date. Have yc
proxy card in hand when you call. You will be praexgbto enter your 12-digit Control Number whichdsated below and then follow the
simple instructions the Vote Voice provides you.

VOTE BY MAIL

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

TO VOTE MARK BLOCKS BELOW IN BLUE OR BLACK INK AS ©OLLOWS: [ ] NIKEO1

KEEP THIS PORTION FOR YOUR RECORI

THIS PROXY CARD IS VALID ONLY WHEN SIGNEIAND DATED.
DETACH AND RETURN THIS PORTION ONL"
NIKE, INC.

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

To withhold authority to vote, mark
For Withhold For All “For All Except” and site the
All All Except nominee’s number on the libelow.

1. Election of Directors [ ] [ 1] [ ]
Nominees: 01) Ralph D. DeNunzio, 02) Richard K. Bloue,
(03) Douglas G. Houser, 04) Jeanne P. Jacksorddhb) E. Jaqua,
06) Philip H Knight, 07) Charles W. Robinson, 08jchael
Spence, 09) John R Thompson,

For Agains Abstain
2. Proposal to approve the extension of and amendnite
NIKE, Inc. Long Term Incentive Ple [ 1] [ ] [ ]

3. Proposal to ratify the appointment of Pricewated®iloopers LL
as independent accounta [ ] [ ] [ ]

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

YOU ARE ENCOURAGED TO SPECIFY YOUR CHOICES BY MARKIG THE APPROPRIATE BOXES, BUT YOU NEED NOT
MARK ANY BOXES IF YOU WISH TO VOTE IN ACCORDANCE WIH THE BOARD OF DIRECTORSRECOMMENDATIONS. THE
PROXIES CANNOT VOTE YOUR SHARES UNLESS YOU SIGN ANRETURN THIS CARD.



For address changes and/or comments, please chgck [
this box and write them on the back where indicated

(Please date and sign below exactly as your namaroes appear hereon. Joint owners should eaclpsiganally. Corporate proxies should
be signed in full corporate name by an authoriZéidey and attested. Persons signing in a fiduceapacity should indicate their full titles in
such capacity.)

Signature (PLEASE SIGN WITHIN BOX) Da Signature (Joint Owners)  De




NIKE, INC.
CLASS A COMMON STOCK PROXY

SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS
FOR THE 2002 MEETING OF SHAREHOLDERS
SEPTEMBER 18, 2002

The undersigned hereby appoints Philip H. Knighgldert J. Hayes and Douglas G. Houser, and eatttenf, proxies with full power of
substitution, to vote, as designated on the rev&@dss on behalf of the undersigned all shareslagsCA Common Stock which the
undersigned may be entitled to vote at the Annuaéting of Shareholders of NIKE, Inc. on Septemi&r2D02, and any adjournments
thereof, with all powers that the undersigned wqddsess if personally present. A majority of thexjes or substitutes present at the me
may exercise all powers granted hereby.

ADDRESS CHANGE/COMMENTS:

If you noted address changes or comments above,
please mark the corresponding box on the revedse si




NIKE, INC.
P.O. BOX 43069
PROVIDENCE, RI 02940-3069

VOTE BY INTERNET — www.proxyvote.com

Use the internet to transmit your voting instruei@nd for electronic delivery of information upilh1:59 P.M. Eastern Time the day before
the meeting date. Have your proxy card in hand wlmenaccess the web site. You will be prompteditereyour 12-digit Control Number
which is located below to obtain your records andreate an electronic voting instruction form.

VOTE BY PHONE — 1-800-690-6903

Use any touchiene telephone to transmit your voting instructiapsuntil 11:59 P.M. Eastern Time the day beforertteeting date. Have yc
proxy card in hand when you call. You will be praexgbto enter your 12-digit Control Number whichdsated below and then follow the
simple instructions the Vote Voice provides you.

VOTE BY MAIL

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

TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK AS FOLLOWS: NIKEO3

KEEP THIS PORTION FOR YOUR RECORDS.
DETACH AND RETURN THIS PORTION ONLY.

THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED.

NIKE, INC.
THE BOARD OF DIRECTORS RECOMMENDS A VOTE FOR PROPQS 2 AND 3.

1. Election of Directors
Nominees: 01) Thomas E. Clarke, 02) Jill K. Conwaryd 03) Delbert J. Haye

FOR WITHHOLD FOR ALL To withhold authority to vote, mar“For All Excep”
ALL ALL EXCEPT and write the nominee's number on the line below.

[ ] [ ] [ ]

2. Proposal to approve the extension of and amendntetite NIKE, Inc. Long Term Incentive Pl

FOR AGAINST ABSTAIN

[ ] [ ] [ ]

3. Proposal to ratify the appointment of Pricewateg®iloopers LLP as independent account:

FOR AGAINST ABSTAIN

[ ] [ ] [ ]

THESE SHARES REPRESENTED BY THIS PROXY WILL BE VODEAS SPECIFIED, BUT IF NO SPECIFICATION IS MADE, T8
PROXY WILL BE VOTED FOR THE ELECTION OF THE NOMINEEFOR DIRECTOR, AND FOR PROPOSALS 2 AND 3. THE
PROXIES MAY VOTE IN THEIR DISCRETION AS TO OTHER MATERS WHICH MAY COME BEFORE THE MEETING.

YOU ARE ENCOURAGED TO SPECIFY YOUR CHOICES BY MARNG THE APPROPRIATE BOXES, BUT YOU NEED NC



MARK ANY BOXES IF YOU WISH TO VOTE IN ACCORDANCE WIH THE BOARD OF DIRECTORSRECOMMENDATIONS. THE
PROXIES CANNOT VOTE YOUR SHARES UNLESS YOU SIGN ANRETURN THIS CARD.

For address changes and/or comments, please dftieddok and write [ ]
them on the back where indical

(Please date and sign below exactly as your namaroes appear hereon. Joint owners should eaclpsiganally. Corporate proxies should
be signed in full corporate name by an authoriZéides and attested. Persons signing in a fiduc@apacity should indicate their full titles in
such capacity.)

Signature (PLEASE SIGN WITHIN BOX) Da Signature (Joint Owner: Date




NIKE, INC.
CLASS B COMMON STOCK PROXY

SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS
FOR THE 2002 MEETING OF SHAREHOLDERS
SEPTEMBER 18, 2002

The undersigned hereby appoints Philip H. Knigtgldert J. Hayes and Douglas G. Houser, and eatttenf, proxies with full power of
substitution, to vote, as designated on the rew&@dss on behalf of the undersigned all shareslagsB Common Stock which the
undersigned may be entitled to vote at the Annuaéting of Shareholders of NIKE, Inc. on Septemi&r2D02, and any adjournments
thereof, with all powers that the undersigned wqddsess if personally present. A majority of thexjes or substitutes present at the me
may exercise all powers granted hereby.

ADDRESS CHANGE/COMMENTS:

If you noted address changes or comments above,
please mark the corresponding box on the revedse si
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