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NIKE, Inc.
One Bowerman Drive
Beaverton, Oregon 97005-6453
August 12, 200
To Our Shareholders:

You are cordially invited to attend the anlnmaeting of shareholders of NIKE, Inc. to be haidhe Cannon Center for the Performing
Arts at the Memphis Cook Convention Center, 255thNdfain Street, Memphis, Tennessee 38103, on TyeS#gptember 20, 2005, at
10:00 A.M. Central Time. Registration will begin@00 A.M.

| believe that the annual meeting provides:xaellent opportunity for shareholders to becomitel acquainted with NIKE and its
directors and officers. | hope that you will beeatw attend. Highlights of the meeting will be dahble on videotape by calling 1-800-640-
8007 following the meeting.

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

Sincerely,

pty AL e

Philip H. Knight
Chairman of the Boar
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Notice of Annual M eeting of Shareholders
September 20, 2005

To the Shareholders of NIKE, Inc.

The annual meeting of shareholders of NIKIE, |lan Oregon corporation, will be held on Tues@&gptember 20, 2005, at 10:00 A.M., at
the Cannon Center for the Performing Arts at therlidieis Cook Convention Center, 255 North Main Strisktmphis, Tennessee 38103, for
the following purposes:

1. To elect a Board of Directors for the engwear.

2. To amend the Articles of Incorporatiorirtorease the number of authorized she

3. To r-approve and amend the NIKE, Inc. Executive PerfoicaeSharing Plar

4. To amend the NIKE, Inc. 1990 Stock Incem#lan.

5. To ratify the appointment of Pricewaters@@oopers LLP as independent registered publicuatiog firm.
6. To transact suther business as may properly come before theimge

All shareholders are invited to attend thestimg. Shareholders of record at the close of lmssion July 25, 2005, 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 Directo

LINDSAY D. STEWART
Secretary

Beaverton, Oregon
August 12, 2005

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

The enclosed proxy is solicited by the Baafr®irectors of NIKE, Inc. (“NIKE” or the “Compariy for use at the annual meeting of
shareholders to be held on September 20, 2005taanty adjournment thereof (the “Annual Meetindhe Company expects to mail this
proxy statement and the enclosed proxy to sharer®lzh or about August 12, 2005.

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 atsicit proxies personally or by telephone. Tharpany 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 $9,000 plus related out-of-poekgienses. Copies of proxy solicitation material$ lva furnished to fiduciaries, custodians
and brokerage houses for forwarding to the berafosiners 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 (1)efleetion of each of the named nominees
for director, (2) the approval of the increasehia authorized common stock, (3) re-approval ancndment of the NIKE, Inc. Executive
Performance Sharing Plan, (4) amendment of the NIKE 1990 Stock Incentive Plan, and (5) ratifimatof the appointment of
PricewaterhouseCoopers LLP as independent regispettalic accounting firm. A shareholder may chowsstrike the names of the proxy
holders named in the enclosed proxy and insert oilimes.

A shareholder giving the enclosed proxy Ingspgower to revoke it at any time before it is eisad by affirmatively electing to vote in
person at the meeting or by delivering to Johndbwen 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, 200k be entitled to vote at the Annual Meeting. @t date, 65,676,484 shares of Class A
Stock and 195,976,930 shares of Class B Stock isswed 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 everytenaubmitted 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 curresritjtled to elect 25 percent of the total Boardinaed up to the next whole
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number. Holders of Class A Stock are currentlytieatito elect the remaining directors. Under thisrfula, holders of Class B Stock, voting
separately, will elect three directors, and holadr€lass A Stock, voting separately, will electese directors. Holders of Class A Stock and
holders of Class B Stock will vote separately oog@sal 2 and together as one class on Proposélarg] 5.

PROPOSAL 1
ELECTION OF DIRECTORS

A Board of 10 directors will be elected a& thnnual Meeting. All of the nominees were eleaéethe 2004 annual meeting of sharehol
except for Orin C. Smith, William D. Perez, and d@&h. Connors, who were appointed to the Board oé@ors on September 20, 2004,
December 28, 2004, and April 14, 2005, respectiv@lyectors will hold office until the next annualeeting of shareholders or until their
successors are elected and qualified. Delbertylesjavho has served on the Board of Directors si8@®, has chosen to retire from the
Board at the Annual Meeting, and accordingly wit stand for election at the Annual Meeting. TherPany appreciates greatly his
distinguished service and valuable contributionisl i6E.

Jill K. Conway, Alan B. Graf, Jr., and Jeaithelackson are nominated by the Board of Diredtwrslection by the holders of Class B
Stock. The other seven nominees are nominatedebBalard of Directors for election by the holdersCidiss A Stock.

Under Oregon law, if a quorum of each cldsshareholders is present at the Annual Meetirg séhven director nominees who receive
greatest number of votes cast by holders of ClaSsogk and the three director nominees who redbiegreatest number of votes cast by
holders of Class B Stock will be elected directédsstentions and broker non-votes will have nocften the results of the vote. Unless
otherwise instructed, proxy holders will vote thiexpes they receive for the nominees listed beléwny nominee becomes unable to serve,
the holders of the proxies may, in their discretioote the shares for a substitute nominee or neesimesignated by the Board of Directors.

Background information on the nominees a3ubf 15, 2005, appears below:

Nominees for Election by Class A Shareholders

John G. Connors -Mr. Connors, 46, a director since April 2005, igaatner in Ignition Partners LLC, a Seattle-areatuie capital firm.
Mr. Connors served as Senior Vice President andf@mancial Officer of Microsoft Corporation froBecember 1999 to May 2005. He
joined Microsoft in 1989 and held various managenpesitions, including Corporate Controller fromQ#%o 1996, Vice Presider
Worldwide Enterprise Group in 1999, and Chief Imfiation Officer from 1996 to 1999. Mr. Connors isaah member of the Board of
Trustees — Nature Conservancy of Montana.
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Ralph D. DeNunzio— Mr. DeNunzio, 73, a director since 1988, is Rtest of Harbor Point Associates, Inc., New YorlevNYork, a
private investment and consulting firm. Mr. DeNwnwias employed by the investment banking firm atdér, Peabody & Co. Incorporated
from 1953 to 1987, where he served as Presidemt @77 to 1986, as Chief Executive Officer from @98 1987 and as Chairman of the
Board of Directors from 1986 to 1987. Mr. DeNunga&rved as Vice Chairman and Chairman of the Bob@bwernors of the New York
Stock Exchange from 1969 to 1972 and was Presafaht Securities Industry Association in 19811870, Mr. DeNunzio headed the
Securities Industry Task Force, which led to enactinof the Securities Investor Protection Act o7Q@nd establishment of the Securities
Investor Protection Corporation.

Douglas G. Houser— Mr. Houser, 70, a director since 1970, has lzpartner in the Portland, Oregon law firm of Bdiit, Houser,
Bailey since 1965. Mr. Houser is a trustee of Wilidte University and a Fellow in the American Cgdeof Trial Lawyers, and has served as
a member of the Board of Governors and TreasurdreoDregon State Bar Association and as a Direxdttire Rand Corporation, Institute
Civil Justice Board of Overseers.

Philip H. Knight — Mr. Knight, 67, a director since 1968, is Chaamof the Board of Directors of NIKE. Mr. Knightasco-founder of
the Company and, except for the period from Jurg81Brough September 1984, served as its Prediadent1968 to 1990, and from June
2000 to 2004. Prior to 1968, Mr. Knight was a ¢ public accountant with Price Waterhouse andpeos & Lybrand and was an Assist
Professor of Business Administration at PortlaratésUniversity.

William D. Perez— Mr. Perez, 57, a director since December 209Brésident and Chief Executive Officer of NIKE niediately prior
to joining NIKE, he was President and Chief ExesutDfficer of S. C. Johnson & Son, Inc. in RacMésconsin, a position he held since
1997. Mr. Perez joined S. C. Johnson & Son, Ind.97A0, where he held a number of senior positiomaarketing, regional management, and
global management, becoming President and Chiefa@pg Officer of Worldwide Consumer Products irD39Mr. Perez is also a director
Kellogg Company, where he serves on the Audit Catemiand the Consumer Marketing Committee.

Orin C. Smith —Mr. Smith, 62, a director since September 2004, Rrasident and Chief Executive Officer of StarbuCksporation
from 2000 to 2005. He joined Starbucks as ViceiBesd and Chief Financial Officer in 1990, becamesilent and Chief Operating Officer
in 1994, and became a director of Starbucks in 1P86r to joining Starbucks, Mr. Smith spent ataif 14 years with Deloitte & Touche. |
was later the Executive Vice President and ChieéR¢ial Officer of two transportation companiestvBzen these assignments, he was Chief
Policy and Finance Officer in the administratiofi$veo Washington State Governors.

John R. Thompson, Je Mr. Thompson, 64, a director since 1991, wasitemch 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
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United States Olympic basketball team. He is a Pessident of the National Association of BaskdtBalaches and presently serves on its
Board of Governors.

Nominees for Election by Class B Shareholders

Jill K. Conway — Dr. Conway, 70, a director since 1987, is cutiyea Visiting Scholar with the Massachusetts tiugéi of Technology’s
Program in Science, Technology and Society. Drv@Zgnwas a Professor of History and President otis@ollege, Northampton,
Massachusetts, from 1975 to 1985. She was affilliatith the University of Toronto from 1964 to 19'&md held the position of Vice
President, Internal Affairs from 1973 to 1975. Bonway holds numerous Honorary Doctorates from INArherican universities. She is a
a director of Merrill Lynch & Co., Inc. and ColgaRalmolive Company.

Alan B. Graf, Jr.— Mr. Graf, 51, a director since 2002, is the ExaaWice President and Chief Financial Officer oflEg Corporation
a position he has held since 1998, and is a meoflfegdEx Corporation’s Executive Committee. Mr. ogned FedEx Corporation in 1980
and was Senior Vice President and Chief Financiit€ for FedEx Express, FedExpredecessor, from 1991 to 1998. He is also atdiret
Kimball International, Inc. and Mid-America ApartmeCommunities, Inc.

Jeanne P. Jacksor— Ms. Jackson, 53, a director since 2001, is Feuadd CEO of MSP Capital, a private investment mamy.
Ms. Jackson was CEO of Walmart.com from March 2@0lanuary 2002. She was with Gap, Inc., as Pnasadel CEO of Banana Republic
from 1995-2000, also serving as CEO of Gap, Ince®ifrom 1998-2000. Since 1978, she has held wanietail management positions with
Victoria’'s Secret, The Walt Disney Company, SakthFAvenue, and Federated Department Stores. M&sda is a Trustee of the United
States Ski and Snowboard Team, and serves on tiwel B6 Advisors of the Harvard Graduate School o$iBess. She is also a director of
McDonald’s Corporation, Nordstrom, Inc., and Wiffia-Sonoma, Inc.

Board of Directorsand Committees

The Board currently has an Executive Commijtéan Audit Committee, a Nominating and Corporad@gbnance Committee, a Finance
Committee, a Corporate Responsibility Committee, aCompensation Committee, and may also appdietr committees from time to tinm
Each committee has a written charter; all suchtehgras well as the Company’s corporate governgaielines, are available at the
Company’s internet website (www.nikebiz.com) andl e provided in print to any shareholder who sitbra request in writing to NIKE
Investor Relations, One Bowerman Drive, Beaver@megon 97005-6453. There were six meetings of therdBof Directors during the last
fiscal year. Each director attended at least 76querof the total number of meetings of the BodrDicectors and committees on which he or
she served. The Company encourages all direct@ttend each annual meeting of shareholders, dd@edtors attended the 2004 Annual
Meeting.
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Pursuant to New York Stock Exchange rulesrder for a director to qualify as “independetihé Board of Directors must affirmatively
determine that the director has no material ratatiip with the Company that would impair the dicgs independence. The rules permit the
Board to adopt categorical standards under whilgtioaships will be deemed immaterial without apgaific Board determination.
Accordingly, the Board has determined that comnadiai charitable relationships below the followihgesholds will not be considered
material relationships that impair a director’'sépdndence: (i) if a NIKE director or immediate fgrmember is an executive officer of
another company that does business with NIKE aaditimual sales to, or purchases from, NIKE arethessone percent of the annual
revenues of the other company; and (i) if a NIKEector or immediate family member serves as aiteff director or trustee of a charitable
organization, and NIKE's contributions to the orgation are less than one percent of that orgapizattotal annual charitable receipts. A
applying this categorical standard, the Board a&Etors has determined that all directors, exceptight and Mr. Perez who are executive
officers of the Company, have no material relatigpsvith the Company and, therefore, are independen

Executive sessions of non-management dire¢tamsisting of all directors other than Mr. Krtigind Mr. Perez) are regularly scheduled
and held at least once each year. The positiomesiging director at these executive sessionsté&ad among the Chairs of the various Board
committees, other than the Executive Committe¢here is no single lead director.

The Executive Committee of the Board is auttyecomposed of Messrs. Knight (Chairman), Peaez, Houser. The Executive Commit
is authorized to act on behalf of the Board orcatporate actions for which applicable law doesraquire participation by the full Board. In
practice, the Executive Committee acts in placéneffull Board only when emergency issues or sclirglmake it difficult or impracticable
to assemble the full Board. All actions taken by Executive Committee must be reported at the Beatd meeting. The Executive
Committee held no formal meetings during the fisesr ended May 31, 2005, but took actions fronetimtime pursuant to written consent
resolutions.

The Audit Committee is currently composed/igssrs. Graf (Chairman), Connors, Hayes and Siiite.Board has determined that each
member of the Audit Committee meets all applicahtiependence and financial literacy requirementieuthe New York Stock Exchange
listing standards. The Board has also determinath. Graf is an “audit committee financial exfieas defined in regulations adopted by
Securities and Exchange Commission. The Audit Cdtemis responsible for the engagement or dischafrtee independent registered
public accountants, reviews and approves serviaesded by the independent registered public actamis, and reviews with the
independent registered public accountants the saogeesults of their annual examination of the @any’s consolidated financial stateme
and any recommendations they may have. The Auditr@ittee also reviews the Compasyrocedures with respect to maintaining books
records, the adequacy and implementation of inteunditing, accounting, disclosure, and financ@attrols, and the Company’s policies
concerning financial reporting and business prastitn 2005, the Charter of the
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Audit Committee was amended. A copy of the Chastattached to this Proxy Statement as Exhibit e Audit Committee met 13 times
during the fiscal year ended May 31, 2005.

The Nominating and Corporate Governance Cdtaais currently composed of Mr. DeNunzio (Chainjp®r. Conway, and Mr. Houser.
The Board has determined that each member of tiheidaing and Corporate Governance Committee mdleapplicable independence
requirements under the New York Stock Exchangmgjsitandards. The Nominating and Corporate Govem&ommittee identifies
individuals qualified to become Board members, neoends director nominees for election at each drelaseholder meeting, and develops
and recommends corporate governance guidelinestandards for business conduct and ethics. The dteenalso oversees the annual self-
evaluations of the Board and its committees andema&gcommendations to the Board concerning thetateiand membership of the other
Board committees. The Nominating and Corporate @mrece Committee met eight times during the figealr ended May 31, 2005.

The Finance Committee is currently compodddessrs. Smith (Chairman), DeNunzio, and Haye® Fimance Committee considers
long-term financing options and needs of the Corgiplomg-range tax and currency issues facing thagamy, and management
recommendations concerning major capital expereitand material acquisitions or divestments. Tharkie Committee met six times
during the fiscal year ended May 31, 2005.

The Corporate Responsibility Committee isently composed of Dr. Conway (Chair), Ms. Jackand Messrs. Houser 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 five times dgrine fiscal year ended May 31,
2005.

The Compensation Committee is currently casegoof Mr. DeNunzio (Chairman), Dr. Conway, and Wmompson. The Compensation
Committee determines the Chief Executive Officedspensation and makes recommendations to the Begadding other officers’
compensation, management incentive compensatiangements and profit sharing plan contributiong Tompensation Committee also
grants stock options and restricted stock bonusdernthe NIKE, Inc. 1990 Stock Incentive Plan, datermines targets and awards under the
NIKE, Inc. Executive Performance Sharing Plan deNIKE, Inc. Lon-Term Incentive Plan. The Compensation Committeesixgimes
during the fiscal year ended May 31, 2005.

Director Nominations

The Nominating and Corporate Governance Cdtaaidentifies potential director candidates tigtoa variety of means, including
recommendations from members of the CommitteeeBibard, suggestions from Company management,rerdleolder recommendations.
The committee also may, in its discretion, engagectbr search firms to identify candidates. Shaleérs may recommend
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director candidates for consideration by the Nomiigeand Corporate Governance Committee by submgitiiwritten recommendation to the
Committee, c/o John F. Coburn Ill, Assistant SeasetNIKE, Inc., One Bowerman Drive, Beaverton, @ne 97005-6453. The
recommendation should include the candidateime, age, qualifications (including principatggation and employment history), and writ
consent to be named as a nominee in the Compargry ptatement and to serve as a director, if etect

As provided in the Company’s Corporate Gogene Guidelines, nominees for director are selemtetthe basis of their character,
judgment, business experience and acumen, undéirsgaof the Compar’s business, diversity, specific skills needed iy Board, and
ability to devote time to Board responsibilities.donsidering the re-nomination of an incumbergatior, the Nominating and Corporate
Governance Committee reviews the director’s ovesatvice to the Company during his or her termluitiong the number of meetings
attended, level of participation and quality offpemance, as well as any special skills or divgriiat such director brings to the Board. All
potential new director candidates, whether reconttedioy shareholders or identified by other mearsirdtially screened by the Chair of |
Nominating and Corporate Governance Committee, nvap seek additional information about the backgdoamd qualifications of th
candidate, and who may determine that a candidas dot have qualifications that merit further ¢desation by the full committee. With
respect to new director candidates who pass thielistreening, the Nominating and Corporate Goarece Committee meets to discuss and
consider each candidate’s qualifications and p@tkobntributions to the Board, and determines lajanity vote whether to recommend such
candidates to the Board of Directors. The finalisien to either elect a candidate to fill a vacabeyween Annual Meetings or include a
candidate on the slate of nominees proposed anhana Meeting is made by the Board of Directors.

Shar eholder Communications with Directors

Shareholders desiring to communicate diresttit the Board of Directors, with the non-managatrdirectors, or with any individual
director, may do so in writing addressed to thended recipient or recipients, c/o John F. Coblrissistant Secretary, NIKE, Inc., One
Bowerman Drive, Beaverton, Oregon 97005-6453. Adhscommunications will be reviewed, compiled asassary, and then forwarded to
the designated recipient or recipients in a tirmgnner.

Code of Business Conduct and Ethics

The NIKE Code of Ethics (“Code”) is availaldethe Company’s internet websitenfrw.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 ehxetutive officer and senior financial officeradao all other Company directors,
officers and employees. The Code provides thatnaaiyer of the Code may be made only by the Board; #uch waiver in favor of a direc
or executive officer will be publicly




Table of Contents

disclosed. The Company plans to disclose amendn@nasd waivers from, the Code on the Company&siret websitewww.nikebiz.com.

Director Compensation and Retirement Plan

Messrs. Knight and Perez do not receive amtdit compensation for their services as directonectors are reimbursed for travel and
other expenses incurred in attending Board meetRPigsuant to elections made in fiscal 2000, Mes$ages and Thompson, and
Dr. Conway receive an annual fee of $22,000 per, y#as $2,000 for each Board meeting attended(Rlfor each committee meeting
attended, an annual grant of an option to purch#¥e0 shares of stock at the market price at gnaedical insurance, and $500,000 of life
insurance coverage. Messrs. DeNunzio, Graf, Ho@eith, Connors and Ms. Jackson, and all diredtetselected after fiscal 2000, receive
a fee of $40,000 per year, plus $2,000 for eachrdoeeeting attended, $1,000 for each committeeingattended, and an annual grant o
option to purchase 4,000 shares of stock at thé&eharice at grant. However, they receive no médicéife insurance benefits. In exchange
for electing the new compensation method in fi40, Messrs. DeNunzio and Houser also receivananad grant of an option to
purchase 1,000 shares of stock at the market pricbe date of grant. Directors serving as chadr bmard committee, except the Executive
Committee, also receive an annual fee of $5,00@&ch committee chaired.

From 1989 to 1999, the Company provided geritirement benefits to non-employee director® wdtired after serving for five years or
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 f #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
ranged from $9,000 for five years of service up tmaximum of $18,000 for 10 or more years of setvic

In fiscal 2000, in an effort to reduce futuedirement obligations, the Board of Directors rmmed a new 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 Clas®BiBon Stock credited to each stock account wasltms¢he market price of the stock on
September 1, 1999. All current directors who wereators at that time elected the new plan. Thebmmof shares of Class B Common Stock
credited to the stock accounts of each director WasConway, 4,165; Mr. DeNunzio, 3,852; Mr. Hayé17; Mr. Houser, 4,243; and
Mr. Thompson, 3,271. Any non-employee directorstfalected after fiscal 2000 do not receive reteenibenefits.

Directors first elected after the 1993 fispahr must retire at age 72.

8
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Stock Holdings of Certain Ownersand Management

The following table sets forth the numbesbéres of each class of NIKE securities beneficmned, as of July 15, 2005, by (i) each
person known to the Company to be the beneficialesvef more than 5 percent of any class of the Gomis securities, (ii) each of the
directors and nominees for director, (iii) eachaxive officer listed in the Summary Compensati@bl€ (“Named Officers”), and (iv) all
nominees, Named Officers, and other executive effi@s a group. Because Class A Stock is conweititd Class B Stock on a share-for-
share basis, each beneficial owner of Class A S®dkemed by the Securities and Exchange Commissibe a beneficial owner of the
same number of shares of Class B Stock. Therafoiedicating a person’s beneficial ownership ofiss of Class B Stock in the table, it has
been assumed that such person has converted s BlStock all shares of Class A Stock of whidhgerson is a beneficial owner. For
these reasons the table contains substantial dtiplis in the numbers of shares and percentagékms$ A and Class B Stock shown for
Messrs. Hayes and Knight; for Cardinal Fund I, L&nd for all directors and officers as a group.

Shares
Title of Beneficially Per cent of
Class Owned(1) Class(2)
John G. Connor Class E 3,23(
Medina, Washingto
Jill K. Conway Class E 25,36¢3)(4)
Boston, Massachuse!
Ralph D. DeNunzic Class E 116,5043)(4)
Riverside, Connectict
Alan B. Graf, Jr. Class E 13,00((3)
Memphis, Tenness¢
Delbert J. Haye Class # 390,00t 0.€%
Newberg, Orego Class E 552,90((3)(4) 0.2%
Douglas G. House Class E 88,19¢(3)(4)
Portland, Orego
Jeanne Jacksc Class E 11,80((3)
Newport Coast, Californi
Philip H. Knight(6) Class / 59,955,04(5) 91.(%
Beaverton, Orego Class E 65,173,88(5) 25.4%
William D. Perez(6 Class E 124,86(7)(8)
Beaverton, Orego
Orin C. Smith Class

Seattle, Washingto
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Shares
Title of Beneficially Per cent of
Class Owned(1) Class(2)

John R. Thompson, . Class E 17,48%3)(4)
Washington, D.C

Charles Denson(t Class E 288,26:(3)(7)(9)(10) 0.1%
Portland, Orego

Mindy Grossman(6 Class E 80,995(3)(9)
Beaverton, Orego

Mark G. Parker(6 Class E 375,32°(3)(7)(9)(10) 0.2%
Beaverton, Orego

Gary M. DeStefano(€ Class E 216,55.(3)(7)(9)
Beaverton, Orego

Sojitz Corporation of Americ Preferre(11) 300,00t 100.(%
Portland, Orego

Cardinal Fund I, L.P. Class # 1,950,00((12) 3.C%
Fort Worth, Texa: Class E 14,718,13(12) 7.5%

Janus Capital Management LI Class E 13,131,50(13) 6.7%
Denver, Colorad:

FMR Corp Class E 11,092,91(13) 5.7%
Boston, Massachuse

Marisco Capital Management, LL Class E 10,434,73(13) 5.2%
Denver, Colorads

All directors and executive officers as a group ff&@bsons Class # 60,345,04 91.6%

Class E 68,005,73(3) 26.€%

(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). Unlesgwtise 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) These amounts include the right to acquivesuant to the exercise of stock options, witlird@ys after July 15, 2005, the following
numbers of shares:, 4,000 shares for Dr. Conw@p09shares for Mr. DeNunzio, 9,000 shares for MafG4,000 shares for
Mr. Hayes, 5,000 shares for Mr. Houser, 10,000eshfor Ms. Jackson, 10,000 shares for Mr. Thomp245,000 shares for
Mr. Denson, 67,500 shares for Ms. Grossman, 30758€es for Mr. Parke
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(4)
(5)

(6)
(7)

(@)

9)

(10)

181,000 shares for Mr. DeStefano, and 1,605,50@sHar the executive officer and director gro

Includes shares credited to accounts ureeNIKE, Inc. Deferred Compensation Plan in théofeing amounts: 4,437 for
Dr. Conway, 4,104 for Mr. DeNunzio, 4,493 for Mrayes, 4,519 for Mr. Houser, and 3,485 for Mr. Theomp

Does not include: (a) 814,790 Class A shhedd by a limited partnership in which a corparatowned by Mr. Knight's spouse is a
co-general partner, (b) 65,224 Class A shares ownesiibly corporation, (c) 1,000,000 Class B sharesthethe Knight Foundation,
charitable foundation in which Mr. Knight and hjmsise are directors, (d) 1,950,000 Class A shaielsidly Oak Hill Strategic
Partners, L.P., a limited partnership in which enpany owned by Mr. Knight is a limited partner, eyi12,768,131 Class B shares
held by Cardinal Fund I, L.P., a limited partnepsim which Mr. Knight is a limited partner. Mr. Kgtit has disclaimed ownership of
such share:

Executive officer listed in the Summary Compensafiable.

Includes shares held in accounts under tK&ENInc. 401(k) and Profit Sharing Plan for Mesd?erez, Denson, Parker, and DeStefano
in the amounts of 28, 4,511, 3,219, and 3,243 shagspectively

This amount includes 100,000 restricted shgranted on December 28, 2004 and 22,834 restisttares granted on July 15, 2005 to
Mr. Perez under the NIKE, Inc. 1990 Stock Incen®an. With respect to the 100,06Bare grant, the restrictions lapse with respe
one-third of the shares on each of the first tlare@versaries of the grant date, unless on or prirecember 28, 2007 Mr. Perez’s
employment is terminated by the Company withouseaar by Mr. Perez for good reason, in which cheel00,000 share grant will
vest completely. With respect to the 22,834-shaaatgthe restrictions lapse with respect to tmeth of the shares on each of the 1
four anniversaries of the grant date, unless enmpémyt terminates before that date, in which caser@mgaining restricted shares are
forfeited.

These amounts include 10,209, 9,571, 10,208,11,485 restricted shares granted on JulyQ® & Mr. Denson, Ms. Grossman,

Mr. Parker, and Mr. DeStefano respectively, untlerNIKE, Inc. 1990 Stock Incentive Plan. The resimns lapse with respect to one
third of the shares on each of the first threeamsaries of the grant date, with the exceptioNnfDeStefano’s grant which will vest
100% on the third anniversary of the date, unlessleyment terminates before that date, in whicle @as/ remaining restricted shares
are forfeited

These amounts include 15,000 restricted stgnanted on July 15, 2005 to each of Messrs. Pariégt Denson under the NIKE, Inc.
1990 Stock Incentive Plan. The restrictions lap&h respect to one-third of the shares on eachefitst three anniversaries of the
grant date, unles
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employment terminates before that date, in whige @ny remaining restricted shares are forfe

(11) Preferred Stock does not have general vetgigs except as provided by law, and under cedmtumstances as provided in the
Compan’s Restated Articles of Incorporation, as amen

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

(13) Information provided as of December 31, 2004 ineSicite 13G filed by the sharehold

Section 16(a) Beneficial Owner ship Reporting Compliance

Section 16(a) of the Securities Exchanged&dt934 requires the Company’s directors and exesuwfficers, and persons who own more
than 10 percent of a registered class of the Coyipa&unuity securities, to file with the Securiti@sd Exchange Commission (the “SEC”) and
the New York Stock Exchange initial reports of onsép and reports of changes in ownership of ComBtogk and other equity securities
of the Company. Officers, directors and greaten thd percent shareholders are required by theatdgn$ of the SEC to furnish the Comp:
with copies of all Section 16(a) forms they filea the Company knowledge, based solely on review of the copiesioh reports furnished
the Company and written representations that neratiports were required, during the fiscal yealeenMay 31, 2005 all Section 16(a) filing
requirements applicable to its officers, directansl greater than 10 percent beneficial owners wemglied with.

12




Table of Contents

EXECUTIVE COMPENSATION

The following table discloses compensatiomaed to, earned by, or paid to the Company’s foane current Chief Executive Officer
and its next four most highly compensated executffieers for all services rendered by them incalpacities to the Company and its
subsidiaries during the fiscal year ended May ®D52and the two preceding fiscal years.

Summary Compensation Table

Long-Term
Annual Compensation Compensation
Restricted All Other
Name and Other Annual Stock Stock LTIP Compensation
Principal Position Year Salary($) Bonus($) Compensation($) Awar ds($) Options(#) Payouts($) [EH]EH)]
Philip H. Knight 200t 1,270,76¢ 1,554,66! — — — 386,86( 244,16(
Chairman (formerly 200¢ 1,392,30¢ 2,278,28. — — — 456,00( 99,05:
Chief Executive 200 1,350,001 1,121,84f — — — 320,00( 87,19¢
Officer and Presiden
William D. Perez 200t  467,30¢ 1,123,35! — 9,085,001((2) 200,00( — 18,60%(3)
President and Chief Executive Offic
Mark G. Parke 200t 1,042,30¢ 1,338,16° — — 70,00( 290,00( 169,0544)
Presiden 200¢ 992,30¢ 1,270,75! — 800,00((2) 70,00(¢ 228,00( 81,22¢
NIKE Brand 200z 942,30¢ 817,15 — — 70,00(¢ 160,00( 59,07¢
Charles Denso 200t 992,30¢ 1,273,97 — — 70,00(¢ 290,00( 155,61
Presiden 200¢ 934,61 1,196,87: — 800,00((2) 70,00(¢ 228,00( 72,05(
NIKE Brand 200: 834,61! 740,907 — — 50,00(¢ 290,00( 114,16°
Mindy Grossmat 200t 833,84¢ 1,182,11(6) 96,79(5) — 50,00(¢ 290,00( 114,16°
Vice Presiden 200¢ 792,30¢ 1,073,53(6) — 750,00((2) 50,00( 228,00( 50,34
Apparel 200: 734,61! 485,43 — — 40,00( 160,00( 96,71¢
Gary M. DeStefan: 200t 783,84t 822,71((6) — — 44,000 290,00( 113,59!
Presiden 200¢  742,30¢ 769,36.(6) — 600,00((2) 44,000 228,00( 53,79¢
USA Operation: 200: 684,61! 420,08( — — 44,000 160,00( 41,704

(1) Includes contributions by the Company to tHEHR Inc. 401(k) and Profit Sharing Plan for thedal year ended May 31, 2005 in the
amount of $11,658 each for Mr. Knight and Ms. Groas, $1,662 for Mr. Perez, $17,658 for Mr. Densord $19,858 each for
Mr. Parker and Mr. DeStefano. Also includes contiitns by the Company to the Deferred Compensdlan for Mr. Knight,
Mr. Parker, Mr. Denson, Ms. Grossman, and Mr. DisBie of $232,502, $147,106, $137,954, $102,509 $83]737, respectivel

(2) Represents the value of restricted sharedepidased on the closing market price of the BaSsock on the grant date. On
December 28, 2004, a restricted stock grant wasrtmtr. Perez for 100,000 shares. On July 18, 2@83ricted stock grants were
made to Mr. Parker and Mr. Denson for 15,314 shafles Grossman for 14,357 shares, and Mr. DeSteffanbl,485 shares. For the
grants to Mr. Parker, Mr. Denson, and Ms. Grossrtarestrictions lapse with respect to -
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(3)
(4)
()

(6)

third of the shares on each of the first three\smsaries of the grant date. Mr. DeStefano’s gralhtvest 100% on the third anniversary
of the grant date. Mr. Perez’s grant restrictiassk with respect to one-third of the shares oh ehthe first three anniversaries of the
grant date, subject to acceleration if, on or pttgobecember 28, 2007, Mr. Perez’s employmentrisiteated by the Company without
cause or by Mr. Perez for good reason. If employrtesminates before the restrictions lapse, anyaremg restricted shares are
forfeited. Dividends on restricted shares are paidently to the holders. On May 31, 2005 the nundf@emaining restricted shares ¢
the dollar value of those shares based on thefaiket value of $82.20 per share on that date W00 shares with a value of
$8,220,000 for Mr. Perez, 10,209 shares with aevafb1,678,360 for Mr. Parker and Mr. Denson, 9,5ares with a value of
$786,736 for Ms. Grossman, and 11,485 shares witliee of $994,067 for Mr. DeStefar

Includes $16,940 of temporary lodging relocatiopenses incurred during the fiscal ye
Includes abov-market interest on deferred compensation for Mrk&an the amount of $2,095 for the 2005 fiscadry

Represents additional compensation to Ms. &nas for transportation expenses pursuant to hplogment agreement, including
$61,175 for the aggregate incremental cost of feeal Company aircraft, and gross up for taxesuch sompensatiol

Includes bonus outside the Executive Perfomaé@haring Plan for Ms. Grossman in the amoun260$00 and $228,000 for fiscal
2005 and 2004, respectively, and for Mr. DeStefarthe amount of $40,000 and $30,000 for fiscal5280d 2004, respectivel
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Option Grantsin theFiscal Year Ended May 31, 2005

Potential Realizable Value
at Assumed Annual Rates of

% of Total Stock Price Appreciation for
OptionsGranted  Exercise or Option Term(3)
Options Granted to Employeesin Base Price Expiration
Name #H(Q) Fiscal Year ($/Share)(2) Date 5% ($) 10% ($)
Philip H. Knight — — — — — —
William D. Perez 200,00( 37% 90.8¢ 12/27/1« $ 11,427,01 $ 28,958,30
Mark G. Parke 70,00( 13 % 73.2] 7/15/1¢ $ 3,222,891 $ 8,167,45
Charles Denso 70,00( 13% 73.21 7/15/1¢ $ 3,222,891 $ 8,167,45
Mindy Grossmar 50,00( 08 % 73.2] 7/15/1¢ $ 2,302,06: $ 5,833,89.
Gary DeStefan 44,00( 08 % 73.21 7/15/1¢ $ 2,025,82! $ 5,133,82

(1) The options shown in the table for Mr. Perezdime exercisable with respect to one-third oftdted number of shares on each of
December 28, 2005, 2006, and 2007, except thaPkhez’s options will become vested if, on or ptmbecember 28, 2007, his
employment is terminated by the Company withouseaar by him for good reason. The options showthértable with the expiration
date of July 15, 2014 become exercisable with i@pe25% of the total number of shares on eachubf 16, 2005, 2006, 2007, and
2008. All options for all individuals will becomelfy exercisable generally upon the approval byGloenpany’s shareholders of a
merger, plan of exchange, sale of substantiallpfathe Compar’s assets or plan of liquidatic

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

(3) Assumed annual appreciation rates are séidb$BEC 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
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Aggregated Option Exercisesin the Fiscal Year
Ended May 31, 2005 and Fiscal Year-End Option Values

Number of Unexer cised Value of Unexercised
Optionsat In-the-Money Options at

Shares Fiscal Year-End (#) Fiscal Year-End ($)(1)
Acquired on Value
Name Exercise (#) Realized (%) Exercisable Unexercisable  Exercisable Unexercisable
Philip H. Knight 0 0 0 0 0 0
William D. Perez 0 0 0 200,00( 0 0
Mark G. Parke 30,00( 951,00( 300,00( 172,50( $10,330,61 $ 3,962,501
Charles Denso 0 0 177,50( 172,50 $ 6,423,92' $ 3,962,501
Mindy Grossmat 40,00( 1,455,02! 25,00( 115,00 $ 789,75( $ 2,536,20!
Gary DeStefani 0 0 138,00( 109,00( $ 4,769,97' $ 2,513,48I

(1) Based on a fair market value as of May 31, 20058&(.20 per share. Values are stated on -tax basis

Long-Term Incentive Plans Awardsin Fiscal Year Ended May 31, 2005

Perfor mance or Other Period

Name Until Maturation or Payout(1) Threshold ($) Target (%) Maximum ($)

Philip H. Knight(2) Fiscal Years 2005 to 20 60,00( 600,00( 900,00t
William D. Perez — — — —
Mark G. Parke Fiscal Years 2005 to 20 50,00( 500,00( 750,00(
Charles Denso Fiscal Years 2005 to 20 50,00( 500,00t 750,00(
Mindy Grossmat Fiscal Years 2005 to 20 40,00( 400,00( 600,00(
Gary DeStefani Fiscal Years 2005 to 20 30,00(¢ 300,00t 450,00(

(1) InJune 2004, the Compensation Committee ksl a series of performance targets based oal 2905 through 2007 revenues and
earnings per share corresponding to award payantgng from 10% to 150% of the target awards. Bigants 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 sugb, 2007 the Company
would issue in the name of each participant a nurabshares of Class B Stock with a value equ#éth¢éoaward payout based on the
closing price of the Class B Stock on that dat¢henNew York Stock Exchange, or pay all or parthait value in cash, at the election of
the participant. The shares or cash will be 100%tecta
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(2)

that time. The Company’s performance in fiscal g&2003 to 2005 corresponded to an LTIP payout 6#4.4f the target awards for the
performance period that ended on May 31, 2!

In February 2005, in connection with Mr. Knighreduction in responsibilities following the imig of Mr. Perez, the Compensation
Committee determined that Mr. Kni¢s LTIP awards for fiscal years 2004 to 2006 anchliyears 2005 to 2007 would not be p

Equity Compensation Plans

The following table summarizes equity compdiaos plans approved by shareholders and equitypeosation plans that were not

approved by the shareholders as of May 31, 2005:

(©
Number of Securities

€] Remaining Available for
Number of Securitiesto (b) Future I ssuance Under
be I'ssued Upon Weighted-Average Equity Compensation
Exer cise of Outstanding Exercise Price of Plans (Excluding
Options, Warrants and Outstanding Options, Securities Reflected
Plan Category Rights Warrants and Rights in Column(a))
Equity compensation plans approved by
shareholders(1 19,240,69 $ 54.9¢ 11,751,35
Equity compensation plans not approvec
shareholders(z 120,00( 52.6¢ 904,62(
Total 19,360,69 $ 54.9¢ 12,655,97
(1) Includes 19,240,696 options outstanding suhgethe 1990 Stock Incentive Plan. Includes 8,930 shares available for future issuance

()

under the 1990 Stock Incentive Plan, 911,521 starattable for future issuance under the Long-Throentive Plan, and
2,121,883 shares available for future issuanceuhéeEmployee Stock Purchase Pl

The Company has granted to a few consultarddaectors nonqualified options to purchase NIBIEss B Stock. The options have
terms ranging from 8 to 10 years, expiring at vasitimes from 2006 to 2009, with exercise pricegirgg from $49.19 to $55.81. All «
the options are exercisable. Includes 904,620 sharailable for future issuance under the Foreigips@liary Employee Stock Purchase
Plan, pursuant to which shares are offered andteathployees of selected non-U.S. subsidiarigseCompany on substantially the
same terms as those offered to U.S. employees timelsharehold-approved Employee Stock Purchase F

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 Compensation Committemwbsthall not be incorporated t
reference into any such filings and shall not ottiee be deemed filed under such acts.
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Performance Graph

The following graph demonstrates a five-yaanparison of cumulative total returns for NIKE'E®€s B Stock, the Standard & Poor’s 500
Stock Index, the Standard & Poor’s Footwear Index] the Standard & Poor’s Apparel, Accessories &ury Goods Index. The graph
assumes an investment of $100 on May 31, 2000ch efthe Company’s Common Stock, and the stockgeising the Standard & Poor’s
500 Stock Index, the Standard & Poor’s Footweaekxp@nd the Standard & Poor’s Apparel, Access@&iksixury Goods Index. Each of the
indices assumes that all dividends 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 congsistsIKE and Reebok International. Because NIK[past of the S&P Footwear Index, the
price and returns of NIKE stock have a substaefiact on this index. The Standard & Poor’s Appafeicessories & Luxury Goods Index
consists of Liz Claiborne, Inc., VF Corp., and JoA@parel. The Standard & Poor’s Footwear and Aglpdrccessories, and Luxury Goods
Indices include companies in two major lines ofibess in which the Company competes. The indicasod@ncompass all of the Compasy’
competitors, nor all product categories and lifdsusiness in which the Company is engaged.

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 COMPENSATION COMMITTEE OF THE BOARD
OF DIRECTORS ON EXECUTIVE COMPENSATION

The Compensation Committee of the Board oé&ors (the “Committee”) determines the compensati the Chief Executive Officer
and, subject to the approval of the Board of Doesstthe compensation of the Company’s other foostrhighly compensated executive
officers, and oversees the administration of exeewtompensation programs.

Executive Compensation Policies and Prografiee 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@nrsdirectly 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 Coyggpay for performance” system: base pay; anim@éntive bonus; and long-term
incentive compensation. Each component is addresgéé context of individual and Company perform@ncompetitive conditions and
equity among employees. In determining competitimempensation levels, the Company analyzes infoomdtbm several independent
surveys that include information regarding the gahiedustry as well as other consumer product comgs. Since the Company’s market for
executive talent extends beyond the sports indutteysurvey data includes global name-brand coaspnoduct companies with median
revenues of approximately $15 billion. A comparisdithe Companys financial performance with that of the compamied indices shown |
the Performance Graph is only one of many factorsidered by the Committee to determine executivepensation.

Base PayBase pay is designed to be competitive (genenaltiié second or third quartile) as compared tapddaels for equivalent
executive positions at other global consumer prodompanies. An executive’s actual salary withis tompetitive framework will vary
based on responsibilities, experience, leadersgloigntial future contribution, and demonstratedvildial performance (measured against
strategic management objectives such as maintamisgpmer satisfaction, developing innovative patglustrengthening market share and
profitability, and expanding the markets for then@pany’s products). The types and relative imporasicspecific financial and other
business objectives vary among the Company’s eix@sutlepending on their positions and the partroogeerations or functions for which
they are responsible. The Company'’s philosophypaadtice is to place a relatively greater emphasithe incentive components of
compensation.

Annual Incentive Bonug&ach executive is eligible to receive an annuah cmmus under the Executive Performance Sharing Plee
“target” level for that bonus, like the base salanel, is set with reference to Company-wide bopregyrams, as well as competitive
conditions. These target levels are intended tovaiet the Company’s executives by providing sulisgdhonus payments for the
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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 finampealormance goals set by the Committee, as measyrdte Companyg net income befo
taxes. Bonuses may exceed the target if the Congppayformance 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-TernmtiweePlan (“LTIP”).

Stock options are awarded with an exerciggmqual to the fair market value of the Class@& K 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 faiufe performance. The size of previous grants bachtimber of options held are conside
by the Committee, but are not entirely determireatif future grants. Like base pay, the grant isxéibt regard to competitive considerations,
and each executive’actual grant is based upon individual performaneasured against the criteria described in theepling paragraphs al
the executive’s potential for future contributioRsom time to time, executives may receive regtdctock awards, which vest over three or
four years.

Under the LTIP, the Committee has establishedries of performance targets correspondingvémds of stock or cash ranging from 10%
to 150% of the target awards. The performance tatggve been based on revenues and earnings perfeahperformance periods of three
years, in order to provide an incentive to achigmeeCompan’s longer-term performance goals. If performancgdts are achieved, shares of
stock or cash issued to executives are fully vegpesh payment.

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 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 PlansThe Company maintains combined profit sharing aBt{k) retirement plans, a non-qualified Deferredrpensation Plan,
and Employee Stock Purchase Plans. Under the ghafiing retirement plan, the Company annuallyrimuties to a trust on behalf of
employees, including executive officers, an amahat in the past five fiscal years has equaledrarual contribution of between 3.20% to
5.69% of each employee’s eligible earnings. Thegmage is determined by the Board of Directors.

For fiscal 2005, under the terms of the prsifiaring plan, each employee, including each dikeofficer, received a contribution to his
her plan account of 4% of the employee’s totaliklegsalary and
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bonus up to $205,000, and an additional 2.95%@tthployee’s total eligible salary and bonus inessof $87,900 and below $205,000.
Under the terms of the Deferred Compensation Rlaiployees, including executive officers, whoselteligible salary and bonus exceeds
$205,000 receive a supplemental profit sharingrdaution into a nonqualified deferred compensaagnount in an amount equal to the
additional contribution they would have receivedenthe profit sharing plan if not for the $205,@@p on salary and bonus considered for
purposes of that plan as required under IRS reguktAccordingly, those employees each receiveglsmental contributions equal to
6.95% of their eligible salary and bonus in exa#s3205,000. These profit sharing plans serve taimemployees and executives, since fi
do not fully vest until after five years of emplognt with the Company.

Under the 401(k) retirement plan, the Compeamtributes up to 4% of each employee’s earnisgs matching contribution for pre-tax
salary deferred into the plan. This matching cbutidn 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 lowehefarice of the stock at the beginning or end efdix-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 planmtarded to encourage employee investment in thepg2oy and to provide an incentive for
employees to increase 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 independemqtermation consultants.

Each year, the Committee, with the Chief Exiwe Officer and Human Resources staff, revievesitidividual performance of each of the
other four most highly compensated executive officand the Chief Executive Officer's recommendatiwith respect to the appropriate
compensation levels and awards. The Committegpsetsrmance and bonus targets, and certifies awardier the Executive Performance
Sharing Plan and the LTIP, makes stock option grand restricted stock awards, determines the cosagien of the Chief Executive Offic
and makes recommendations to the Board of Direéborfénal approval of all other compensation megtd’he Committee also reviews with
the Chief Executive Officer and the Human Resoustaf the financial and other strategic objectj\ssh as those identified above, for each
of the named executive officers for the followinggy.
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For fiscal year 2005, the Company met tadyptrformance objectives set for named executifieen$ sufficient for a payout under the
Executive Performance Sharing Plan. This resuteh increased profitability due to aligning cosithwevenues, increased gross margin,
and sales increases in key product categories ankiets. Furthermore, the Company’s balance shekt@mpetitive position in the industry
remained strong. The Company’s financial perfornrearmresponded to bonuses of 143% of the indivithrget bonuses under the Executive
Performance Sharing Plan, and 145% of the indiVithrget payouts under the three-year LTIP.

Chief Executive OfficeMr. Perez was appointed President and Chief Exes@ificer on December 28, 2004, succeeding MrgKhi
who remains Chairman of the Board. Under the tarhtke employment agreement between the CompanyanBerez, he received an
initial stock option grant and an initial restridtstock bonus under the terms described in thedalt pages 13-15, an initial annual salary of
$1,350,000, and an annual bonus target under thep&ay’s Performance Sharing Plan of 125% of hiargaHe will also receive annual
option grants of at least 150,000 shares, annstictd stock bonus awards of at least $2,00008@bmpany stock, and annual $600,000
target awards under the Company’s three-year leng-incentive programs. He received special taagetrds under the Company’s long-
term incentive plan of $600,000 for a two-year perfance period and $283,000 for a one-year perfocmaeriod. The agreement includes
certain payments upon termination of employmentidlesd on page 24.

In reviewing Mr. Perez’s performance, the @aittee focused primarily on the Company’s perforogeaim fiscal year 2005 following
Mr. Perez’s appointment. The Company’s financialfes demonstrated strong revenue and earningsiyrdlve Committee noted continued
progress toward the achievement of various straiggjectives such as operational and supply cHéiziencies, growth in key product
categories and regions, and revenue growth. ThenGibe® also considered the other factors desceibede. Consistent with the plans and
the employment agreement, Mr. Perez received ason$1,003,008, of which $703,125 was guaranteel@iuthe employment agreement.
Future cash bonuses under the Executive Perforn&imaeng Plan are not guaranteed, except in cestiaiations of employment termination
described on page 24. Mr. Perez also receivedgatienm bonus of $120,350, which is equal to the ambde would have received if he had
been a participant in the remaining portion offieeal 2003-2005 performance period of the LTIPthvé target award of $83,000. The
Committee increased Mr. Perez’s base salary foR@& fiscal year by 3.7% to $1,400,000.

Mr. Knight served as President and Chief lxige Officer until December 28, 2004. He remairgiman of the Board and an officer of
the Company. Effective February 1, 2005, the Cortemiteduced Mr. Knight's salary to $1,000,000 pEary Because Mr. Knight served as
CEO for only part of the fiscal year, the Committeduced his fiscal 2005 bonus and LTIP payoutrm+third, to $1,554,665 and $386,860,
respectively. The Committee also determined thatkwiight would not receive bonuses or LTIP awardpayouts for fiscal years after fiscal
2005.
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Section 162(m) of the Internal Revenue Céal2000 shareholders re-approved the ExecutiveoReeince Sharing Plan, in 2002 they re-
approved the LTIP, and in 2003 they re-approvedstbek incentive plan. It is proposed that sharééisl amend and @pprove the Executiy
Performance Sharing Plan and the 1990 Stock IneeRiian this year. The plans are each designeatigiysthe performance-based exception
to the Section 162(m) limitation on deductibilitytivrespect to incentive compensation for namedaatkee officers, except that restricted
stock bonuses do not qualify as performance based.

Members of the Compensation Committ

Ralph D. DeNunzio, Chairme
Jill K. Conway
John R. Thompson, .

Compensation Committee Interlocks and Insider Participation

The members of the Compensation CommittekeoBoard of Directors during the fiscal year entiay 31, 2005 are listed above. The
Committee is composed solely of independent, nopleyee directors.

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

The Company has an employment agreementRuihident and Chief Executive Officer William D.r&2 Under the terms of this
agreement, Mr. Perez will receive target bonuseleuthe Company’s annual Performance Sharing Hla8%% of salary, annual option
grants of at least 150,000 shares, annual restritteek bonus awards of at least $2,000,000 ofs@aStock, and annual $600,000 target
awards under the Company’s three-year long-termntige programs. He will also participate in oteerployee benefit programs available to
executives of the Company. If, on or prior to Debem28, 2007, Mr. Perez’s employment is termindgthe Company without cause or by
Mr. Perez for good reason, he will receive a savargayment equal to two years’ salary plus at leas year's target annual bonus, and will
have vesting accelerated on his initial stock aptiad restricted stock awards. If Mr. Perez’s emplent is terminated by the Company
without cause or by Mr. Perez for good reason &@trember 28, 2007, he will receive a severancempayequal to two years’ salary.

An agreement between the Company and Presifiéme NIKE Brand Mark G. Parker contains a cawg@mot to compete that extends for
two years following the termination of his employme&vith the Company. The agreement provides thisltrifParker’'s employment is
terminated by the Company at any time, or if hauatrily resigns after December 31, 2006 but befsreember 31, 2007, the Company will
make monthly payments to him during the two-yearaoonpetition period in an amount equal to one-tinedf his then current annual salary
and target performance bonus (“Annual Nike
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Income”). The agreement provides further that if Rlarker voluntarily resigns prior to December 2106 or after December 31, 2007, the

Company will make monthly payments to him during tiwo-year noncompetition period in an amount e¢mahe-twenty-fourth of his then
current Annual Nike Income. If Mr. Parker is termied without cause, the parties may mutually atfreeaive the covenant not to compete,
and if Mr. Parker is terminated for cause, the Canypmay unilaterally waive the covenant. If the emant is waived, the Company will not

be required to make the payments described abatbhdanonths as to which the waiver applies.

The Company has a similar agreement withitkeas of NIKE Brand Charles D. Denson that extefodgwo years following the
termination of his employment with the Company. Bgeeement provides that if Mr. Denson’s employnietérminated by the Company at
any time, or if he voluntarily resigns after DeceanB1, 2006 but before December 31, 2007, the Coynpdl make monthly payments to
him during the two-year noncompetition period insgmount equal to one-twelfth of his then currentusi salary and target performance
bonus (“Annual Nike Income”). The agreement prosifiether that if Mr. Denson voluntarily resigns anprior to December 31, 2006 or on
or after December 31, 2007, the Company will makatimly payments to him during the two-year noncotitipa period in an amount equal
to one-twenty-fourth of his then current Annual 8likkcome. If Mr. Denson is terminated without caule parties may mutually agree to
waive the covenant not to compete, and if Mr. Densderminated for cause, the Company may und#itewaive 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 an employment agreement aodesmant not to compete with Vice President Mipssman that was renewed for a
three-year term as of September 28, 2003. Underdheagreement, her base salary will be $800,009qm, subject to annual increases
based on performance. The Company will pay cettairel expenses for her and her family between Mevk City and Beaverton, Oregon,
her target bonus under the Executive Performaneer@hPlan for fiscal 2004 and thereafter was s@&bgercent of her annual salary, and
target award level under the Long-Term IncentivanRbr all awards made in or after fiscal 2004 seisat $400,000. During the term of her
contract, she is to be granted an option to puechafeast 50,000 shares of Class B Stock eachwhah will generally vest with respect to
25% of each option on the first four anniversadgtthe date of grant. If Ms. Grossman’s employnistérminated (i) without cause, (ii) by
her for good reason, or (iii) due to disabilityeshill receive severance payments equal to onestimee final annual salary and 60% of the
salary earned year-to-date in the fiscal year mhitgation, and her initial option and restrictedcht grants will be fully vested. In addition, if
Ms. Grossman’s employment with the Company is teated, the Company will make monthly payments rodoeing a one-year period of a
covenant not to compete in an amount equal todstmhonthly salary. The Company may unilateralljveghe covenant not to compete. If
the covenant is waived, the Company will not baunegi to make the payments described above fomthrths as to which the waiver appli
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Certain Transactions and Business Relationships

Mr. Knight makes his airplane available foismess use by the Company for no charge. NIKEatperand maintains the aircraft. During
fiscal 2005, Mr. Knight reimbursed the Company $308 for NIKE's operating costs related to his peed use of this aircraft.

On March 14, 2005, the Company and Mr. Pergered into an aircraft time-sharing agreemerdeuwhich Mr. Perez may use the
Company'’s aircraft for personal use and reimbunrseGompany for its operating costs related to siseh During fiscal 2005, Mr. Perez
reimbursed the Company $52,910 for NIKE's operatiagts related to his personal use of the aircraft.

PROPOSAL 2
APPROVAL OF INCREASE IN AUTHORIZED COMMON STOCK

The Board of Directors recommends that shadeins of the Company approve an amendment tolddtic of the Company’s Restated
Articles of Incorporation, as amended, to increéageCompany'’s authorized Class A Stock from 11000@to 175,000,000 shares and the
authorized Class B Stock from 350,000,000 shar&s®000,000 shares. As of May 31, 2005, (a) & tdta1,881,484 shares of Class A
Stock and 189,188,272 shares of Class B Stock sgstanding, (b) 71,881,484 shares of Class B Stk reserved for issuance upon
conversion of outstanding shares of Class A St)k1 9,360,696 shares of Class B Stock were reddorassuance upon exercise of
outstanding stock options, and (d) a total of 12,884 shares of Class B Stock were reserved fardudption grants and other issuances
under the Company’s 1990 Stock Incentive Plan, Edegn Incentive Plan and Employee Stock PurchasesPIn addition, the Company
has proposed to increase by 16,000,000 the nunfilséiaces of Class B Stock reserved for future isseainder the 1990 Stock Incentive F
(see “Proposal 4 Approval of Amendment to the 1888k Incentive Plan”). Accordingly, as of May 2D05, the Company had 38,118,516
unreserved Class A shares and, assuming sharelapigierval of Proposal 4, 40,913,574 unreserveds@®@ashares available for issuance for
other purposes.

The reason for this amendment is to perneitGbmpany to effect one or more stock splits bynmaed stock dividends. The Board of
Directors has not approved such a split, but belat/to be desirable to have that flexibility e tfuture if the Board determines at such time
that such action would be in the best interesta@Company.

While the proposed amendment is intendeddditate future stock splits or stock dividend® shares could also be used for other
purposes such as financings, compensation plas®dsas acquisitions and other general corporaigoges. The shares could be issued from
time to time for such purposes as the Board mayoaepand, unless required by applicable law orkseohange rules, no further vote of the
shareholders will be required. The Board has negueplans, proposals or

26




Table of Contents

arrangements to issue any of the additional shiarke authorized under this Proposal 2 for anyoé purposes.

The authorization of additional shares of @wn Stock could have an anti-takeover effect, algfiothat is not the intention of this
proposal. For example, without further sharehobg®roval, the Board of Directors could sell ComnStack in a private transaction to
purchasers who would oppose a takeover, therel@npally preventing a transaction favored by a migjof independent shareholders under
which shareholders would have received a premiurthigir shares over then current market priceseglisting provisions applicable to the
Company that might have a material anti-takeoviaceinclude (a) the right of holders of the ClésStock (over 90% of which is held by
Philip H. Knight) to elect a majority of the Compamdirectors, which right continues to apply asdas the Class A Stock represents at least
12.5% of the total outstanding Common Stock; (le)@regon Control Share Act, which under certaiowritstances would operate to deprive
a person or group that acquires more than 20%eobtitstanding Common Stock of voting rights witbpect to those shares; (c) the Oregon
Business Combination statute, which places regriston business combination transactions withgrerer groups that own 15% or more of
the outstanding Common Stock, unless the transaidiapproved by the Board of Directors; and (d)vgions of outstanding employee and
director options that accelerate vesting of optigpsn the occurrence of a change of control ofdbmpany. The Board has no knowledge of
any present efforts to accumulate shares of thegaagis Common Stock in the market or to gain cdriféhe Company, and has no present
intention to adopt any other provisions or entéo eny other arrangements that would have a matertatakeover effect.

The additional shares of Common Stock forolwtduthorization is sought would be identical te shares of Common Stock the Company
now has authorized. Holders of Common Stock dchawse preemptive rights to subscribe to additioralisities which may be issued by the
Company.

The Board of Directors considers this amenaradvisable to provide flexibility for future stosplits, stock dividends and capital
requirements. Approval of this amendment by theedt@ders at the Annual Meeting may avoid the egjyenprocedure of calling and
holding a special meeting of shareholders for suplirpose at a later date.

Approval of Proposal 2 would require (i) fresence at the Annual Meeting of a majority ofdhtstanding shares of Class A Stock and a
majority of the outstanding shares of Class B Stackl (ii) that in each such class the number afeshvoting in favor of this Proposal
exceeds the number of shares voting against thisaBal. Abstentions and broker nestes are counted for purposes of determining vare
guorum exists but are not counted as voting efibreor against and therefore have no effect orrélsealts of the vote.
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PROPOSAL 3
RE-APPROVAL AND AMENDMENT OF EXECUTIVE PERFORMANCE SHARING PLAN

Section 162(m) of the Internal Revenue Cdhle (Code”) prevents a publicly held corporatioonfrtaking federal income tax deductions
for compensation in excess of $1 million per yegidgo any of its chief executive officer or fouher most highly compensated executive
officers’. The Code, however exempts compensatiahqualifies as “performance-based” as definaggulations.

The Board of Directors responded to this 1@%3aw by adopting the Executive Performance iBbgaPlan (the “Plan”), which was
approved by the shareholders at the fiscal 1996ameeting and then re-approved by the sharetolitehe 2001 annual meeting. The
purpose of the Plan is to satisfy Code requiremimtshareholder-approved, performance-based cosapien to preserve the Company’s
income tax deduction for annual incentive bonuspents to its most highly compensated executiveef§. The Plan is a continuation of the
previously existing incentive bonus program forpmmate officers, and is similar to the incentivabe program for all employees of the
Company.

The Plan provides that it will terminate la first shareholder meeting that occurs in tha fiscal year after the Company’s shareholders
last approved the Plan. This provision is consisiéth the tax law requirement that the Plan baperoved by shareholders every five years
in order for awards under the Plan to continueualify as performance-based compensation. Accolglingless the shareholders re-approve
the Plan as requested in this proposal, the Plamenninate at the Annual Meeting. If the shareleot re-approve the Plan, the Plan will be
extended for an additional five years until thedis2011 annual meeting.

In addition, on June 16, 2005, the Board wé&ors approved amendments to the Plan, sulgjestiagreholder approval, to increase the
per-employee limit on annual bonuses under the fedan (i) the lesser of 150% of base salary or $ilan to (ii) the lesser of 200% of base
salary or $5 million. The Company’s employment agnent with William D. Perez, President and Chieéé&ixive Officer, provides for
annual target awards under the Plan equal to 13396 dase salary with potential maximum payout$%3% of the target awards for
exceptional Company performance. His annual sadtarfiscal 2006 is $1,400,000, so a payout to hirtha higher performance levels will
exceed both the existing 150% of base salary lmit the existing $2,000,000 limit under the Plan. Reérez has acknowledged that his bt
compensation under the Plan for fiscal 2006 isexttlip shareholder approval of this Proposal 3. &¢isting limits in the Plan were
established in 1995, and the Board of Directorgleb that changes in chief executive officer paels and practices since then as evidencec
by Mr. Perez's agreement make it necessary toaseréhese limits.

The following summary of the Plan, as progiogebe amended, is qualified in its entirety bigrence to the terms of the Plan, a copy of
which is attached as Exhibit B to this Proxy Statam
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Description of the Plan

Persons Covered.he persons covered by the Plan are all corpofiteis of the Company. Under the Company’s Bylagesporate
officers are those elected by the Board of Directdhe corporate officers currently comprise altotd 7 persons, 16 of which are executive
officers. Other officers and employees of the Comypaill continue to be eligible to receive annuakh incentive bonuses outside of the F

Administration.Grants of target awards under the Plan and alr at@eisions regarding the administration of thenRldl be made by the
Compensation Committee of the Board of Directdns (Committee”). The Committee is comprised sot&lyoutside directors” as that term
is defined in regulations under Section 162(m).

Target AwardsWithin 90 days of the beginning of each fiscal yethe Company, the Committee will establish facke corporate offict
the performance target or targets and relatedttasgards payable in cash upon meeting the perfarentargets for the year. Performance
targets must be expressed as an objectively detaehtiei level of performance of the Company or asgliary, division or other unit of the
Company, based on one or more of the followingimetme, net income before taxes, operating incomenues, return on sales, return on
equity, earnings per share, total shareholdermeturany of the foregoing before the effect ofusitions, divestitures, accounting changes,
restructuring, or other special charges, as detethby the Committee at the time of establishimgp@rformance target. The maximum target
award for a corporate officer in any year will be tesser of 200% of the officer’s base salarybdistaed at the beginning of the year, or
$5 million.

Determination of Award Payoutat the end of each fiscal year, the Committee wglitify the attainment of the performance targets a
the calculation of the payouts of the related taageards. No award shall be paid if the relatedgoerance target is not met, but the
Committee may, in its discretion, reduce or elingnan officer’s calculated award based on circuntgta relating to the performance of the
Company or the officer.

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 re-approved by the shareholders,l#mevill terminate at the first meeting of sharateb of the Company in the Company’s
2011 fiscal year.

2006 Target Awarddn June 2005, the Committee established performtargets and target awards under the Plan forahmocate
officers for fiscal 2006. As in prior years, targaetards for fiscal 2006 are based on the achieveaigme-established target levels of net
income before taxes. The actual amounts to beypalér those awards cannot be determined at thés eisisuch amounts are dependent uporn
the Company'’s performance for the current fiscalryélowever, Mr. Perez’s target award under tha Riafiscal 2006 is $1,750,000, Mr.
Knight will not be participating in the Plan for
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2006, and the actual bonus compensation receivélebgther Named Officers under the Plan in fi€dl5 is shown in the Summary
Compensation Table on page 13. All corporate affiees a group, including the Named Officers, remgibonus compensation under the Plan
for fiscal 2005 of $10,728,665.

Board Recommendation

The Board of Directors recommends that stadeins vote FOR re-approval of the Plan. Holder€laks A Stock and Class B Stock will
vote together as a single class on Proposal 3quioaum is percent at the Annual Meeting, Prop8saill be approved if the number of shares
voted in favor of the proposal exceeds the numbshares voting against the proposal. Abstentionktaoker non-votes are counted for
purposes of determining whether a quorum existisatminot counted as voting either for or againsttherefore have no effect on the results
of the vote.

PROPOSAL 4
APPROVAL OF AMENDMENT TO THE 1990 STOCK INCENTIVE PLAN

The Board of Directors believes that the ity of stock options and other stock-baseckinttves under the Company’s 1990 Stock
Incentive Plan (the “1990 Plan”) is important te tBompany’s ability to attract and retain expereghemployees and to provide an incentive
for them to exert their best efforts on behalftef Company. As of July 25, 2005, out of a totab@f000,000 shares of Class B Stock reservec
for issuance under the 1990 Plan, only 3,321,1@&2estvemained available for grant. The Board oé@ars believes additional shares will be
needed under the 1990 Plan to provide appropriatntives to key employees. Accordingly, on June2065 the Board of Directors
approved an amendment to the 1990 Plan, subjetiaiceholder approval, to reserve an additionaldG0DO shares of Class B Stock for the
1990 Plan, thereby increasing the total numbehafes reserved for issuance under the 1990 Plam36;000,000 to 66,000,000 shares. The
additional 16,000,000 shares proposed for issuander the 1990 Plan represent 8.2% of the totatanding Class A Stock and Class B
Stock as of July 25, 2005. In addition, the Bodr®ivectors has approved an amendment to the 1881 Bubject to shareholder approval, to
increase the per-employee limit on grants of otiand stock appreciation rights under the 1990 frtam 200,000 shares to 400,000 shares
annually. A shareholder-approved per-employee lamigrants of options and stock appreciation rightequired to comply with regulations
under Section 162(m) of the Code. See “Tax Congemps”

Grants of stock options under the 1990 Riah of option cancellations, totaled 5,005,000 etan fiscal 2005, 4,636,000 shares in fiscal
2004 and 4,565,000 shares in fiscal 2003, or arageeof 1.8% of the outstanding Common Stock par.y@rants of restricted stock bonuses
under the 1990 Plan totaled 114,343 shares inl {2335, 148,134 shares in fiscal 2004 and 9,358sha fiscal 2003. On July 15,
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2005, the Compensation Committee granted optiona fotal of 5,443,295 shares of Class B Stockrastticted stock bonuses for a total of
52,834 shares of Class B Stock. The 1990 Plan niatesuthorize the Company to reprice stock opteomd, accordingly, current rules of the
New York Stock Exchange prohibit the Company frapricing stock options

The complete text of the 1990 Plan, markeshtmw the proposed amendment, is attached to ithig gtatement as Exhibit C. The
following description of the 1990 Plan is a summafgertain provisions and is qualified in its eety by reference to Exhibit C.

Description of the 1990 Plan

Eligibility. All employees, officers and directors of the Compand its subsidiaries, as well as consultantsisady and independent
contractors to the Company, are eligible to becsetefor awards under the 1990 Plan. The numbpersdons who currently hold options
granted under the Plan is approximately 3,200.

Administration.The 1990 Plan is administered by the Compensatanriittee of the Board of Directors (the “Committgérhe
Committee may promulgate rules and regulationstferoperation of the 1990 Plan and related agreenae generally supervises the
administration of the 1990 Plan. The Committee meirges the individuals to whom awards are made wtiee1990 Plan, the amount of the
awards, and the other terms and conditions of weerds, except that the Committee has delegatedt@mal committee consisting of the Ci
Executive Officer the authority to grant awardshaiéspect to a maximum of 50,000 shares to anibdigmployee who is not at the time of
such grant subject to the reporting requiremendksliability provisions contained in Section 16 bétSecurities Exchange Act of 1934 and
regulations thereunder. The Committee may alsoramd/any waiting period, accelerate any exercise, @atwaive or modify any restriction
with respect to an award.

Term of 1990 PlanThe Plan will continue until all shares availalde issuance under the 1990 Plan have been issueallaestrictions
on such shares have lapsed. The Board of Direbtshe power to suspend, terminate, modify or a@ntfem 1990 Plan at any time.

Stock OptionsThe Committee may grant stock options to eligibdividuals under the 1990 Plan. The Committee détermine 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 Ince&ivek 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 grawhe stock possessing more than 10 percent of tdioed voting power of all classes of
stock of the Company, the exercise price may ndésethan 110 percent of the fair market valugnefunderlying shares on the date of gi
If the option is a non-statutory
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stock option, the exercise price may not be leas #b percent of the fair market value of the ulyileg shares on the date of grant, although
the Company’s general practice is and has beerata gll options with an exercise price of at IeB3@ percent of the fair market value of the
underlying shares on the date of grant. For puipo$eetermining the exercise price of options tgdrunder the 1990 Plan, the fair market
value of the Class B Stock will be deemed to bectbsing price of the Class B Stock as reporteithénNY SE-Composite Transactions in The
Wall Street Journal, or such other reported vafub® Class B Stock as shall be specified by then@itee, on the last trading day preceding
the date of grant. No monetary consideration vélpiaid to the Company upon the granting of options.

Options may be granted for varying periodaldshed at the time of grant, not to exceed Hryéom the date of grant for Incentive
Stock Options. Incentive Stock Options are nonfiemable except in the event of the death of thedwlThe Committee has discretion to
allow non-statutory stock options to be transfeteeanmediate family members of the optionee, sttifie 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 then@any, the 1990 Plan provides that the optionegti®ns may 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 1990 Plan also provides that uponieanyination of employment, the Committee may extéredexercise period for any period
up to the expiration date of the option and mayedase the portion of the option that is exercisable

The purchase price for shares purchased antrso the exercise of options must be paid in castvith the consent of the Committee, in
whole or in part in shares of Class B Stock. Wit tonsent of the Committee, an optionee may rétue£ompany to apply the shares tc
received on exercise of a portion of an optionatisfy the exercise price for additional portiorighee option. Upon the exercise of an option,
the number of shares subject to the option anduhgber of shares available for issuance under388 Plan will be reduced by the number
of shares issued upon exercise of the option. @pti@res that are not purchased prior to the digrirgermination or cancellation of the
related option will become available for future agsaunder the 1990 Plan.

Stock Appreciation Right$he Committee may grant stock appreciation rigtB&\Rs”) to eligible individuals under the 1990 PIS8ARs
may, but need not, be granted in connection witbgion. An SAR gives the holder the right to paytfeom 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 opti the exercise price per share under the optiovhich the SAR relates), multiplied by the
number of shares covered by the portion of the $ABption that is surrendered. The fair market #ajtithe Class B Stock on the date of
exercise shall be deemed to be the closing pritieeo€lass B Stock as reported in the NYSE-Comedsinsactions in The Wall Street
Journal, or such other reported value of the (BaSsock as shall be specified by the Committegherdate of exercise, or if such date is not
a trading day,
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then on the immediately preceding trading day. AR$iolder will not pay the Company any cash consitien upon either the grant or
exercise of an SAR, except for tax withholding amswpon exercise.

An SAR is exercisable only at the time ordgrestablished by the Committee. If an SAR is giirt connection 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 grdntnder the 1990 Plan at any time and may impage@nditions upon the exerc
of an SAR or adopt rules and regulations from timméme affecting the rights of holders of SARsaif SAR is not exercised prior to the
expiration, termination or cancellation of the SARe unissued shares subject to the SAR will becavadable for future awards under the
1990 Plan. Cash payments for SARs will not redbeenumber of shares available for awards undet 988 Plan. No SARs have been
granted under the 1990 Plan.

Stock Bonuse3he Committee may award Class B Stock to eligibtividuals as stock bonuses under the 1990 Plas Ciimmittee will
determine the individuals to receive stock bonugesnumber of shares to be awarded and the tinfeeafward. No cash consideration (other
than tax withholding amounts) will be paid by bomesipients to the Company in connection with stbokuses. Shares received as a stock
bonus may be subject to terms, conditions andictetis as determined by the Committee. Restristimay include restrictions concerning
transferability, forfeiture of the shares issuedsuch other restrictions as the Committee mayragibe. Stock bonus shares that are forfeited
to the Company will be available for future granter the 1990 Plan.

Restricted Stocklhe Committee may award restricted shares to édigialividuals in such amounts, for such consideratincluding
promissory notes and services), subject to sudhiatiens, and on such terms as the Committee nedégrohine. Restrictions may include
restrictions concerning transferability, repurchiagehe Company, forfeiture of the shares issueduoh other restrictions as the Committee
may determine. No restricted shares may be isqrezbhsideration that is less than 75 percentefdir market value of such shares at the
time of issuance. Restricted shares that are feddo or repurchased by the Company will be akkglgor future grant under the 1990 Plan.

Acceleration in Certain Event$he 1990 Plan provides for automatic acceleratfdh@vesting of options and SARs granted under the
1990 Plan in the event that the shareholders oE€tirapany approve (i) certain transactions involuimg Company 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 Company i9rgtoption of any plan or proposal for the
liquidation or dissolution of the Company. Sucheleration may also be effected at the discretio@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.
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The 1990 Plan also provides for automatiekeration of options and related SARs held by anpleyee whose employment is
terminated by reason of death, disability, or teztient” as defined in the 1990 Plan.

Corporate MergersThe Committee may make awards under the 1990 Rédrnave terms and conditions that vary from trepeeified ir
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 affiliatedr@any is a party.

Tax Consequences

Certain options authorized to be granted utttee 1990 Plan are intended to qualify as “Inaengtock Options” for federal income tax
purposes. Under federal income tax law in effeaifdbe date of this proxy statement, an optiongergcognize no regular income upon
grant or exercise of an Incentive Stock Option. @h®unt by which the market value of shares issyseth exercise of an Incentive Stock
Option exceeds the exercise price, however, isided in the optionee’s alternative minimum taxabt®me and may, under certain
conditions, be taxed under the alternative minintaxa If an optionee exercises an Incentive Stockddmand does not dispose of any of the
shares thereby acquired within two years followting date of grant and within one year following tlee of exercise, then any gain realized
upon subsequent disposition of the shares wiltdatéd as income from the sale or exchange ofitatapset. If an optionee disposes of
shares acquired upon exercise of an Incentive Simtion before the expiration of either the oneryeading period or the two-year holding
period specified in the foregoing sentence (a ‘aidifying disposition”), the optionee will realizzzdinary income in an amount equal to the
lesser of (i) the excess of the fair market valiithe shares on the date of exercise over the mpptige or (ii) the excess of the fair market
value of the shares on the date of disposition tveoption price. Any additional gain realized ngbe disqualifying disposition will
constitute capital gain. The Company will not bewkd any deduction for federal income tax purp@gesther the time of grant or the time
of exercise of an Incentive Stock Option. Upon disgualifying disposition by an optionee, the Compuwill generally be entitled to a
deduction to the extent the optionee realizes argimcome.

Certain options authorized to be granted utttke 1990 Plan will be treated as non-statutasglsbptions for federal income tax purposes.
Under federal income tax law in effect as of theeds this proxy statement, no income is genenaglized by the grantee of a non-statutory
stock option until the option is exercised. At tlree of exercise of a non-statutory stock optitwe, optionee will realize ordinary income, and
the Company will generally be entitled to a deduttin the amount by which the fair market valuehef shares subject to the option at the
time of exercise exceeds the exercise price. Thrpgaay is required to withhold income taxes on Sucbme if the optionee is an employee.
Upon the sale of shares acquired upon exercisenohastatutory stock option, the optionee will izalcapital
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gain or loss equal to the difference between theusirealized from the sale and the fair marketieaf the shares on the date of exercise.

An individual who receives stock under th@d ®lan will generally realize ordinary incomela time of receipt unless the shares are not
substantially vested for purposes of Section 8B@fCode. Absent an election under Section 83(bina@ividual who receives shares that are
not substantially vested will realize ordinary ino®in each year in which a portion of the sharéstsuntially vests. The amount of ordinary
income recognized in any such year will be the ifzdrket value of the shares that substantially wettat year less any consideration paid for
the shares. The Company will generally be entiiteal deduction in the amount includable as ordimaecgme by the recipient at the same
time or times as the recipient recognizes ordimacgme with respect to the shares. The Compamggisired to withhold income taxes on
such income if the recipient is an employee.

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 througleitegcise 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 Bb&ter approval at least once every five yearspdéraemployee limit on the number of
shares as to which options and stock appreciaignisrmay be granted. Approval of this Proposaillaenstitute approval of the per-
employee limit under the 1990 Plan. Other requiregisiare that the option or stock appreciation righgranted by a committee of at least
outside directors and that the exercise price @bibtion or stock appreciation right be not lesstfair market value of the Class B Stock on
the date of grant. Accordingly, the Company belgetret if this proposal is approved by shareholdmmmpensation received on exercise of
options and stock appreciation rights granted utitee1990 Plan in compliance with all of the aboeguirements will continue to be exempt
from the $1,000,000 deduction limit.

Board Recommendation

The Board of Directors recommends that shadeins vote FOR approval of the amendments to 99€ Plan. Holders of Class A Stock
and Class B Stock will vote together as a singds<bn Proposal 4. If holders of a majority ofgshares of Common Stock vote on the
proposal, Proposal 4 will be adopted if a majooityhe votes cast are cast for the proposal. Alistemare considered votes cast and have the
same effect as “no” votes in determining whethergloposal is adopted. Broker non-votes are natteduas voted on the proposal and
therefore have no effect on the results of the.vote
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PROPOSAL 5
RATIFICATION OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Audit Committee of the Board of Directbiss appointed PricewaterhouseCoopers LLP as indepéregistered public accounting
firm to examine the Company’s consolidated finahsfatements for the fiscal year ending May 31,&280d to render other professional
services as required.

The Audit Committee is submitting the appoiant of PricewaterhouseCoopers LLP to sharehofdersitification.

Representatives of PricewaterhouseCoopersvillbe present at the Annual Meeting, will hate topportunity to make a statement if
they desire to do so, and are expected to be élaila respond to questions.

Aggregate fees billed by the Company’s indejemt registered public accounting firm, PricewabeiseCoopers LLP, for audit services
related to the most recent two fiscal years, andfloer professional services billed in the moseng two fiscal years, were as follows:

Type of Service 2005 2004

Audit Fees(1 $ 6.6 million $ 3.1 million
Audit-Related Fees( $ 0.4 million $ 0.2 million
Tax Fees(3 $ 2.1 million $ 1.8 million
All Other Fees(4 $ 0.7 million $ 0.7 million
Total $ 9.8 million $ 5.8 million

(1) Comprised of the audits of the Company’s ahfinancial statements and reviews of the Companguarterly financial statements, as
well as statutory audits of Company subsidiarigesaservices, comfort letters and consents to iBgs. Audit fees during fiscal
2005 also included audit services related to they@my’s compliance with Section 404 of the Sarbabegy Act of 2002 regarding
internal controls over financial reportir

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

(3) Comprised of services for tax compliance,gkanning, and tax advice. Tax compliance includgsises related to the preparation or
review of original and amended tax returns for@mnpany and its consolidated subsidiaries and septe $1.3 million and
$1.2 million of the tax fees for fiscal 2005 and2Qrespectively. The remaining tax fees primarifude tax advice
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(4) Comprised of services for the preparatioraafreturns for expatriate employees and other téseous services, including for 2004,
labor and corporate responsibility audits and campsystem access security (completed by May 64 20@ccordance with transition
rules).

In accordance with the Sarbanes-Oxley A@GEF2, the Audit Committee established policies armtedures under which all audit and
non-audit services performed by the Company'’s iedépnt registered public accounting firm must bereyed in advance by the Audit
Committee. During fiscal 2005, fees totaling $1%,0& 0.2% of total fees, were paid to Pricewatagedoopers LLP for several small
engagements in foreign locations that were notgproved, but were approved by the Audit Commipt@enptly after their inadvertent
omission from pre-approval was noticed.

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

REPORT OF THE AUDIT COMMITTEE
The Audit Committee has:
» Reviewed and discussed the audited financial set&with managemer
« Discussed with the independent auditors the mattepsired to be discussed by SAS

* Received the written disclosures and the lettanftbe independent accountants required by Indepeedstandards Board Standard
No. 1, and has discussed with the independent ataotthe independent accoun’s independenct

* Based on the review and discussions above, recodeden the Board of Directors that the auditedrfoal 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

Members of the Audit Committee:

Alan B. Graf, Jr., Chairma
John G. Connor
Delbert J. Haye

Orin C. Smith
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OTHER MATTERS

As of the time this proxy statement was gihtmanagement 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 proxyraaeg to their best judgment.

SHAREHOLDER PROPOSALS

A proposal by a shareholder for inclusiothie Company’s proxy statement and form of proxytifigr 2006 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 14, 2006 to be eligible for inslon. Rules under the Securities Exchange AcB8flldescribe standards as to the
submission of shareholder proposals. In additioe,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 Director
LINDSAY D. STEWART

SECRETARY
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EXHIBIT A

NIKE, Inc.
Charter of the Audit Committee

Purpose

The purpose of the Audit Committee (the “Coitten”) of the Board of Directors (the “Board”) BiKE, Inc. (the “Company”) is to
provide assistance to the Board in fulfilling #g&l and fiduciary obligations with respect to metinvolving the accounting, auditing,
financial reporting, and internal controls of then@pany. The Committee’s purpose includes assigtiadgdoard’s oversight of:

« the integrity of the Compa’'s financial statement

« the Compan’s compliance with legal and regulatory requiremne

« the independent audif s qualifications and independence; i

« the performance of the Comp¢'s internal audit function and independent aud

The Committee’s purpose also includes pregdtie report of the Committee that the Securdigs Exchange Commission (“SEC”) rules
require to be included in the Company’s annual pretatement.

Member ship

The Audit Committee shall consist of at Iehsee directors as determined by the Board. Tham@ittee members shall meet the
independence, financial literacy, and other reeuiéets 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.cHar of the Committee shall be designe
by the Board and shall have accounting or relatehtial management expertise. A member of the Cittegrmay 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 @wse Committee, that the simultaneous servicdduoat 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 approximatelgually.

A-1




Table of Contents

M eetings

The Committee shall meet with such frequesnay at such intervals as it determines is necessaarry out its duties and responsibiliti
The Committee may permit attendance at meetingadoyagement and suelt officiomembers as the Committee may determine appropriate
or advisable from time to time. The Committee sheflort regularly to the Board on matters withia @ommittee’s responsibilities, and shall
maintain minutes of Committee meetings.

Duties and Responsibilities

The Committee will have the following duti@sd responsibilities:

1. The sole authority to retain, with shenider ratification, and terminate the Companyteipendent auditor, to approve all audit

engagement fees, compensation and terms, ancetigioversee the work of the independent audiit vespect to the annual audit of
the Company

2. To instruct the Compg’s independent auditor that it is to report diretdlfhe Committee

3. The sole authority to approve in advaaitaudit and legally permitted non-audit servite¥e provided by any independent public
accountants; provided, however, that advance appofwnor-audit services shall not be required

a. the aggregate amount of fees for alh swan-audit services provided to the Company ctuiss not more than five percent of
the total amount of revenues paid by the Compaiitg tauditor during the fiscal year in which then-audit services are provide

b. the services were not recognized by the@my at the time of the engagement to be-audit services; an

c. the services are promptly brought toattention of the Committee and approved prioh®dompletion of the audit by the
Committee or by one or more members of the Comenittko are members of the Board to whom authorityrémt such approvals
has been delegated by the Commit

4. The sole authority to delegate to onmore designated members of the Committee whandepiendent directors of the Board, the
authority to grant advance approvals of audit amt-audit services as described in Section 3 ak

5. At least annually, to obtain and revieeweport by the independent auditor describingfith@s internal quality control procedures;
any material issues raised by the most recentnateuality control review, or peer review, of tliren, or by any inquiry or investigation
by governmental or professional authorities, witthia preceding five years, respecting one or r

A-2




Table of Contents

independent audits carried out by the firm angstaps taken to deal with any such issues; anglalionships between the independent
auditor and the Compan

6. At least annually, to evaluate the iretegent auditor’s qualifications, performance, amdkpendence, which evaluation shall
include the review and evaluation of the lead martf the independent auditor and a review of &port referred to in Section 5 above
making its evaluation, the Committee shall take itcount the opinions of management and the Coyfgparernal auditors. The
Committee shall further ensure the rotation ofl#ae audit and review partners every five yearsnore frequently as the Committee
shall determine in its sole discretion. The Comeeitshall decide as to whether the Company is abtpiigh quality audits and whether
rotation of the auditor would be helpful. The Cortte® shall present its conclusions with respetiiécndependent auditor to the Boe

7. To discuss the annual audited finarst@iements and quarterly financial statements mahagement and the independent auditor,
including the Compar’s disclosures und“Managemer's Discussion and Analysis of Financial Conditiod &esults of Operatior”

8. To review NIKE's Annual Report to beefil with the SEC on Form 10-K, and recommend tdibeerd that the audited financial
statements be included in the Forn-K.

9. To discuss with the independent audityr items required to be communicated by the indeéget auditor in accordance with SAS
61 and 100

10. To discuss with the Chief Executivei€¥f and the Chief Financial Officer the individualtifications required to be filed with
the Compan’s periodic reports to the SE

11. To discuss earnings press releases, lhasximancial information and earnings guidanceviled to analysts and rating agenc
12. To engage and compensate independenseloaimd other advisors, as the Committee determieesssary to carry out its duti

13. To discuss policies with respect t& essessment and risk management and to discu€othpany’s major financial risk
exposures and the steps management has taken timmnaom control such exposurt

14. To meet separately, at least quarterityy management, with internal auditors, and with ittdependent auditc

15. To review with the independent audéoy audit problems or difficulties and managenmgendsponse, including, but not limited
any restriction on the scope of the independenit@tslactivities or on access to requested infdiamg any significant disagreements
with management, any accounting adjustments thed wated or proposed by the auditor but were paaséthimaterial or otherwise, any
communications between the audit team and audi’s
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national office respecting auditing or accountiggues presented by the engagement, and any “exaead’ or “internal control” letter
issued, or proposed to be issued, by the indepé¢adelitor to the Company. The review shall alsdude discussion of the
responsibilities, budget and staffing of the Cony’s internal audit functior

16. To resolve disagreements between manadeand the independent auditor regarding finamejporting.

17. To obtain from the Company’s independeritor any information required to be provideniguant to Rule 2-07 of Regulation S-
X.

18. To review and approve, if appropriate, ititernal audit charter and any changes the

19. To ensure that the chief internal aard& independent of the Compasyhanagement and to concur in the selection, fetergnd
dismissal of the chief internal audit

20. To review management’s assessmenedhth effectiveness of the Company’s accountingimtednal control structure and
procedures

21. To establish procedures for (i) theehe; retention, treatment, processing and resoiuif complaints received by the Company
regarding accounting, internal accounting controisauditing matters, and (ii) the confidentialpagmous submission by employees of
the Company of concerns regarding questionableuatitg or auditing matter:

22. To set hiring policies for employeesamer employees of the independent auditor adldcordance with applicable legal
requirements

23. To meet periodically with the genemliasel or other legal counsel to review legal aglitatory matters, including any matters
that may have a material effect on the financiateshents of the Compar

24. To meet periodically with the Companiypternal Clearance Director, who will (i) reviewdhapprove in advance all trades of
NIKE common stock owned by the Comp’s directors and officers who are subject to Sectii6 of the “34 Act, (ii) be a member of,
and be provided with all information furnished tiee Disclosure Committee, (iii) meet at least atiguaith the Company’s directors and
officers to inform them of the stock trading podisiand procedures applicable to them, and (iv)igeoperiodic reports to the Committee
regarding the performance of his or her dutiesamgdissues or problems encounte!

25. To receive reports from the Compangterinal Disclosure Committee, which is responsibtequarterly review of material issues
regarding accounting, financial reporting, publisctbsure, internal control, and fraud issues 8peet of the financial statements of the
Company
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26. To report regularly to the Board anytenial issues that arise with respect to the qualitintegrity of the Company’s financial
statements, the Company’s compliance with legaégulatory requirements, the performance and indégece of the Company’s
independent auditor, or the performance of themateaudit function

27. To direct the preparation of and apprihe Audit Committee Report for inclusion in threnaal Proxy Statement that summarizes
the Committe’s activities in compliance with Item 7 of Schedid& under the Securities Exchange Act of 1¢

28. To direct the preparation and execubibthhe NYSE’s annual written affirmation of direcindependence and qualifications to
serve on the Committee as required by the NYSEedi§tompany Manua

29. To annually evaluate the performanctefCommittee and report the results of the Cotemiperformance evaluation to the
Board.

30. To review and assess annually the adgoqfabe Committe’s charter
31. To perform such additional activitieglaonsider such other matters within the scopts @ésponsibilities as the Committee or
the Board deems necessary or appropr

A-5




Table of Contents

EXHIBIT B

NIKE, Inc.
Executive Performance Sharing Plan*

This is the Executive Performance Sharing BIaNIKE, Inc. for the payment of incentive compation to designated employees.
FcTion 1. Definitions.The following terms have the following meanings:

Board: The Board of Directors of the Compal

Code:The Internal Revenue Code of 1986, as amer

CommitteeThe Compensation [ Personnel Committee of the Board, provided however, if @@mpensation [ Personnel
Committee of the Board is not composed entirel@uofside Directors, the “Committee” shall mean a wottee composed entirely of at
least two Outside Directors appointed by the Bdeoth time to time

Company:NIKE, Inc.
Exchange ActThe Securities Exchange Act of 1934, as amer

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

Performance TargetAn objectively determinable level of performancesakected by the Committee to measure performafiteso
Company or any subsidiary, division, or other wfithe Company for the Year based on one or mothefollowing: net income, net
income before taxes, operating income, revenuasgyren sales, return on equity, earnings per shat@ shareholder return, or any of
the foregoing before the effect of acquisitionsegdtitures, accounting changes, restructuringtteerespecial charges, as determined by
the Committee at the time of establishing a Peréoroe Target

Plan: The Executive Performance Sharing Plan of the Comy

Target Award:An amount of cash compensation to be paid to a pdaticipant based on achievement of a particudafdPmance
Target level established by the Committee, expreasea percentage of the participant’s base satahe beginning of the Year,
determined in accordance with guidelines estaldisghyethe Committee

Year:The fiscal year of the Compar
* Matters in bold and underlined are new; mattarbriackets and italics are to be deleted.

B-1




Table of Contents

SFcTioN 2.  ObjectivesThe objectives of the Plan are to:

(a) recognize and reward on an annual blasi€ompany’s corporate officers for their conitibns to the overall profitability and
performance of the Company; a

(b) qualify compensation under the Plafp@sformance-based compensation” within the meanin§ection 162(m) of the Code and
the regulations promulgated thereunt

ScTion 3. Administration.The Plan will be administered by the Committee.j&eiito the provisions of the Plan, the Committélé w
have full authority to interpret the Plan, to eidband amend rules and regulations relating, tiw itletermine the terms and provisions for
making awards and to make all other determinati@mtessary or advisable for the administration efRtan.

ScTioN 4. Participation.Participation in the Plan shall be limited to indivals who are corporate officers of the Company.

SFcTion 5. Determination of the Performance Targets and Awartie Committee shall determine, in its sole disoretthe
Performance Targets and Target Award opporturfitieseach participant, within 90 days of the begngof each Year. The Committee may
establish (i) several Performance Target levelg&mh participant, each corresponding to a diftefanget Award opportunity, and
(i) different Performance Targets and Target Awapgortunities for each participant in the Plane Tilaximum Target Award opportunity
under the Plan for a participant in any Year shalthe lesser &00% [ 150%)] of the participant’s base salary establishedhatteginning of
the Year, o%5 [ $2] million. For competitive reasons, the specifiefBemance Targets determined by the Committeeneillbe publicly
disclosed.

SFcTioN 6. Determination of Plan Award#t the conclusion of the Year, in accordance wigltctibn 162(m)(4)(C)(iii) of the Code,
prior to the payment of any award under the PlamGommittee shall certify in the Committee’s inlrmeeting minutes the attainment of
the Performance Targets for the Year and the catioul of the awards. No award shall be paid ifrtlated Performance Target is not met. In
no event shall an award to any participant exckedesser 0200% [ 150%] of the participant’s base salary,$5 [ $2] million. The
Committee may, in its sole discretion, reduce onielate any participant’s calculated award basedimumstances relating to the
performance of the Company or the participant. Alsawill be paid in cash as soon as practicableWotig the Committee’s certification of
the awards.

ScTioN 7. Termination of Employmerithe terms of a Target Award may provide that indfient of a participant’s termination of
employment for any reason during a Year, the gpdit (or his or her beneficiary) will receive,thé time provided in Section 6, all or any
portion of the award to which the participant woattlerwise have been entitled.
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ScTioN 8.  Miscellaneous.

(a) Amendment and Termination of the Pl&@he 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 requiradyant to Section 162(m)(4)(C)(ii) of
the Code. The Plan shall terminate at the firstedi@der meeting that occurs in the fifth Year aftee 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, attachrmokarge or encumbrance of any kind, and any attéotake any such action shall be null
and void.

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

(d) Beneficiary 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.

(e) Plan UnfundedThe entire cost of the Plan shall be paid fromgéeeral assets of the Company. The rights of arsopeto receive
benefits under the Plan shall be only those ofreeg# 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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EXHIBIT C

NIKE, Inc. 1990 Stock | ncentive Plan

1. Purpose. The purpose of this Stock Incentive Plan (the “Blato enable NIKE, Inc. (the “Company”) to attteand retain as
directors, officers, employees, consultants, adsisand independent contractors people of initiative ability and to provide additional
incentives to such persons.

2. Shares Subject to the PlaSubject to adjustment as provided below and ingragh 10, the shares to be offered under the PRialh s
consist of Class B Common Stock of the Company 4t8&i"), and the total number of Shares that magseed under the Plan shall not
exceedsixty-six [ fifty ] million ( 66,000,000 [ 50,000,000) Shares. If an option or stock appreciation rigtented under the Plan expires,
terminates or is canceled, the unissued Sharesdubjsuch option or stock appreciation right lshgin be available under the Plan. If
Shares sold or awarded as a bonus under the Ridorgited to the Company or repurchased by tha@my, the number of Shares forfeited
or repurchased shall again be available underldre P

3. Effective Date and Duration of Plan

(a) Effective Date The Plan shall become effective when adopted bBtrerd of Directors of the Company. However, ndapbr stock
appreciation right granted under the Plan shalbbexexercisable until the Plan is approved by ffieraative vote of the holders of a
majority of the Common Stock of the Company repmésse 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 thistéitiin, options and stock appreciation
rights may be granted and Shares may be awardeohases or sold under the Plan at any time afécettective date and before termination
of the Plan.

(b) Duration . The Plan shall continue in effect until all Shaagailable for issuance under the Plan have beerdsand all restrictions
on such Shares have lapsed. The Board of Direstayssuspend or terminate the Plan at any time éxdaéprespect to options and Shares
subject to restrictions then outstanding undePla@. Termination shall not affect any outstandiptions, any right of the Company to
repurchase Shares or the forfeitability of Shaseaaéd under the Plan.

4. Administration.

The Plan shall be administered by a commaéfgminted by the Board of Directors of the Compamysisting 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 conditiotiseowards, except that only the Board of Directoay amend or terminate the Plan as
provided in paragraphs 3 and 13. Subject to theigions of the Plan, the Committee may from timéinee adopt and amend rules and
regulations relating to administration of
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the Plan, advance the lapse of any waiting peeodelerate any exercise date, waive or modify asfriction applicable to Shares (except
those restrictions imposed by law) and make akotieterminations in the judgment of the Committeeessary or desirable for the
administration of the Plan. The interpretation andstruction of the provisions of the Plan andtezlaagreements by the Committee shall be
final and conclusive. The Committee may correct @efect or supply any omission or reconcile anyirgistency in the Plan or in any rela
agreement in the manner and to the extent it sleain expedient to carry the Plan into effect, astall be the sole and final judge of such
expediency. Notwithstanding anything to the copt@ntained in this Paragraph 4, the Board of Dinecmay delegate to the Chief
Executive Officer of the Company, as a one-membernittee of the Board of Directors, the authordygtant awards with respect to a
maximum of 50,000 Shares to any eligible employbe ig not, at the time of such grant, subject ordporting requirements and liability
provisions contained in Section 16 of the SecwwiEgchange Act of 1934 (the “Exchange Act”) andrégulations thereunder.

5. Types of Awards; Eligibility The Committee may, from time to time, take thedwaihg action, separately or in combination, undher t
Plan: (i) grant Incentive Stock Options, as defiire8ection 422 of the Internal Revenue Code 06188 amended (the “Code”), as provided
in paragraph 6(b); (ii) grant options other thaodmtive Stock Options (“Non-Statutory Stock Optigres provided in paragraph 6(c);

(iii) award stock bonuses as provided in paragfgpfiv) sell shares subject to restrictions as fated in paragraph 8; and (v) grant stock
appreciation rights as provided in paragraph 9. sugh awards may be made to employees, includipdoses 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; providemlvever, that only employees of the
Company shall be eligible to receive Incentive &tOptions under the Plan. The Committee shall s$éfecindividuals to whom awards shall
be made. The Committee shall specify the actioartakith respect to each individual to whom an awsmade under the Plan. No emplo
may be granted options or stock appreciation rightter the Plan for more thd480,000 [ 200,000] Shares in any calendar year.

6. Option Grants.

(a) Grant. The Committee may grant options under the PlanhVéispect to each option grant, the Committee sleadirmine the numb:
of Shares subject to the option, the option ptice period of the option, the time or times at vahite option may be exercised and whether
the option is an Incentive Stock Option or a Noat&bry Stock Option.
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(b) Incentive Stock Optiondncentive Stock Options shall be subject to théofeing terms and conditions:

(i) An Incentive Stock Option may be grahtasder the Plan to an employee possessing manelthpercent of the total combined
voting power of all classes of stock of the Companygf any parent or subsidiary of the Company dfillge option price is at least
110 percent of the fair market value of the Shatdxect to the option on the date it is grantedlesxribed in paragraph 6(b)(iii), and the
option by its terms is not exercisable after thgimtion of five years from the date it is grant

(ii) Subject to paragraphs 6(b)(i) and 6(drentive Stock Options granted under the Pla sntinue in effect for the period fixed
by the Committee, except that no Incentive Stockiddshall be exercisable after the expiration @fygars from the date it is grant

(iif) The option price per share shall lmetmined by the Committee at the time of granbj&tt to paragraph 6(b)(i), the option price
shall not be less than 100 percent of the fair etarklue of the Shares covered by the IncentivekSBiption at the date the option is
granted. The fair market value shall be deemeatthé closing price of the Class B Common StocthefCompany as reported in the
New York Stock Exchange Composite TransactionkérWall Street Journal on the day preceding the theg option is granted, or
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 specifjeithéd Committee

(iv) No Incentive Stock Option shall be igied on or after the tenth anniversary of thedatibn by the Board of Directors approving
an increase in the number of shares availablesfoaraince under the Plan, which action was subsdgagproved within 12 months by
the shareholder:

(c) Non-Statutory Stock OptionsThe option price for Non-Statutory Stock Optionalshe determined by the Committee at the time of
grant. The option price may not be less than 76querof the fair market value of the Shares covesethe NonStatutory Stock Option on t|
date the option is granted. The fair market valughares covered by a Non-Statutory Stock Optiall ffe determined pursuant to
paragraph 6(b)(iii).

(d) Exercise of OptionsExcept as provided in paragraph 6(f), no optiomtgd under the Plan may be exercised unless éihtkeeof
such exercise the optionee is employed by the Coynpaany parent or subsidiary corporation of tlmenpany and shall have been so
employed continuously since the date such optiangrvanted. Absence on leave or on account of 8leeslisability under rules established
by the Committee shall not, however, be deemedt@nruption of employment for this purpose. Excapprovided in paragraphs 6(f), 10
and 11, options granted under the Plan may be iseerrom time to time over the period stated ioheaption in such amounts and at such
times as shall be prescribed by the Committee,igeavthat options shall not be exercised for fawl shares.
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Unless otherwise determined by the Committee gfdhtionee does not exercise an option in any eaewith respect to the full number of
Shares to which the optionee is entitled in thaitrythe optionee’s rights shall be cumulative dreddptionee may purchase those Shares in
any subsequent year during the term of the option.

(e) Nontransferability. Except as provided below, each stock option grantetr the Plan by its terms shall be nonassigreaiie
nontransferable by the optionee, either voluntarilypy operation of law, and each option by itsneshall be exercisable during the
optionee’s lifetime only by the optionee. A stogikion may be transferred by will or by the lawsdekcent and distribution of the state or
country of the optionee’s domicile at the time efth. A Non-Statutory Stock Option shall also lams$ferable pursuant to a qualified
domestic relations order as defined under the @oddtle | of the Employee Retirement Income Segulict. The Committee may, in its
discretion, authorize all or a portion of a NontStary Stock Option granted to an optionee to béeoms which permit transfer by the
optionee to (i) the spouse, children or grandchitdof the optionee (“Immediate Family Members™), ditrust or trusts for the exclusive
benefit of Immediate Family Members, or (i) a parship 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 thisggmaph, and (z) subsequent transfers of transfepgons shall be prohibited except by will
or by the laws of descent and distribution. Follegvany transfer, options shall continue to be silifthe same terms and conditions as \
applicable immediately prior to transfer, providbdt for purposes of paragraphs 6(d), 6(g), 10Jdnthe term “optionee” shall be deemed to
refer to the transferee. The events of terminatioemployment of paragraph 6(f), shall continuéécapplied 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 employmifietor death of the optionee, shall continudéoapplied with respect to the original
optionee.

(f) Termination of Employment or Death

(i) Unless otherwise provided at the timey@nt, in the event the employment of the optidmgéhe Company or a parent or subsidiary
corporation of the Company terminates for any reastber than because of retirement, physical disabr death, the option may be
exercised at any time prior to the expiration ddtthe option or the expiration of three month&afhe date of such termination of
employment, whichever is the shorter period, bly drand to the extent the optionee was entiteéxercise the option at the date of such
termination.

(i) Unless otherwise provided at the timegodint, in the event the employment of the optidmgéhe Company or a parent or subsidiary
corporation of the Company terminates as a re$titteooptionee’s retirement, the option may be eised by the optionee to the extent
specified in this paragraph 6(f)(ii) at any timéoptto the expiration date of the option or the iexion of three months after the date of such
termination of employment, whichever is the shopiriod. For purposes of this
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paragraph 6(f), “retirement” means a terminatioemiployment that occurs at a time when (A) theary@e’s retirement point total is at least
55, and (B) the optionee has at least five fullrged service as an employee of the Company orenpar subsidiary corporation of the
Company. For purposes of this paragraph 6(f), featent point total” means the sum of the optionags in full years plus the optionedull
years of service as an employee of the Companyparent or subsidiary corporation of the Companyotretirement, the optionee m
exercise the portion of the option that the opteon@s entitled to exercise immediately prior tireatent plus a percentage of the remaining
unvested portion of the option based on the opétaetirement point total at the time of retirernas 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 10(%

(iif) Unless otherwise provided at the tinfegoant, in the event the employment of the optehg the Company or a parent or subsidiary
corporation of the Company terminates becauseptiere becomes disabled (within the meaning ofi@e22(e)(3) of the Code), the opt
may be exercised by the optionee free of the ltmitg on the amount that may be purchased in aayear specified in the option agreen
at any time prior to the expiration date of thei@mpir the expiration of one year after the dateuwath termination, whichever is the shorter
period.

(iv) Unless otherwise provided at the timeyadnt, in the event of the death of the optionadenin the employ of the Company or a pa
or subsidiary corporation of the Company, the optitay be exercised free of the limitations on tm@ant that may be purchased in any one
year specified in the option agreement at any pini& to the expiration date of the option or tixpieation of one year after the date of si
death, whichever is the shorter period, but onlyH&yperson or persons to whom such optionee’ssrighder the option shall pass by the
optionee’s will or by the laws of descent and dlsttion of the state or country of domicile at tirae of death.

(v) The Committee, at the time of grant camy time thereafter, may extend the three-monthare-year expiration periods any length of
time not later than the original expiration dateahaf option, and may increase the portion of aroaghat is exercisable, subject to such terms
and conditions as the Committee may determine.

(vi) To the extent that the option of any el@sed optionee or of any optionee whose employtaaninates is not exercised within the
applicable period, all further rights to purcha$ai®s pursuant to such option shall cease andrtateni
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(9) Purchase of SharedJnless the Committee determines otherwise, Shaagsh@ acquired pursuant to an option granted utheePlar
only upon receipt by the Company of notice in wagtifrom the optionee of the optionee’s intentiorxercise, specifying the number of
Shares as to which the optionee desires to exdiseption and the date on which the optioneerele$o complete the transaction, and if
required in order to comply with the Securities Att1933, as amended, containing a representdtatrittis the optiones’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 Shawgsuant to an option, the optionee must have thaicCompany the full purchase price of
such Shares in cash or with the consent of the Gtigamin whole or in part, in Common Stock of tBempany valued at fair market value.
The fair market value of Common Stock of the Conypaovided in payment of the purchase price shalihe closing price of the Common
Stock of the Company as reported in the New YodclsExchange Composite Transactions in the WadleStdournal or such other reported
value of the Common Stock of the Company as shadigecified by the Committee, on the date the npi@xercised, or if such date is not a
trading day, then on the immediately precedingitgday. No Shares shall be issued until full paytbeerefor has been made. With the
consent of the Committee, an optionee may reqhestompany to apply automatically the Shares teebeived upon the exercise of a
portion of a stock option (even though stock ciedtles have not yet been issued) to satisfy thehaise price for additional portions of the
option. Each optionee who has exercised an optialt snmediately upon notification of the amoungedif any, pay to the Company in cash
amounts necessary to satisfy any applicable fedsatk and local tax withholding requirementsd€itional withholding is or becomes
required beyond any amount deposited before dgliokthe certificates, the optionee shall pay sactount to the Company on demand. Ii
optionee fails to pay the amount demanded, the @asnmay withhold that amount from other amountsapés/ by the Company to the
optionee, including salary, subject to applicable.IWith the consent of the Committee, an optianeg satisfy this obligation, in whole or in
part, by having the Company withhold from the Skdeebe issued upon the exercise that number oESltlaat would satisfy the withholding
amount due or by delivering Common Stock of the @any to the Company to satisfy the withholding anmtolWpon the exercise of an
option, the number of Shares reserved for issuander the Plan shall be reduced by the number afeStissued upon exercise of the option.

7. Stock BonusesThe Committee may award Shares under the Plamels Isbnuses. Shares awarded as a stock bonu$stslbject to
the terms, conditions, and restrictions determimgthe Committee. The restrictions may includerietsbns concerning transferability and
forfeiture of the Shares awarded, together witthsatber restrictions as may be determined by thar@ittee. The Committee may require
recipient to sign an agreement as a condition@ftliard, but may not require the recipient to payraonetary consideration other than
amounts necessary to satisfy tax withholding regqoéents. The agreement may contain any terms, comglirestrictions, representations and
warranties required by the Committee. The certifisaepresenting the Shares awarded shall
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bear any legends required by the Committee. Thepgaosnmay require any recipient of a stock bonysatpto the Company in cash upon
demand amounts necessary to satisfy any applifedideal, state or local tax withholding requirensefit the recipient fails to pay the amount
demanded, the Company may withhold that amount fstimar amounts payable by the Company to the aipincluding salary, subject to
applicable law. With the consent of the Commiteeegcipient may deliver Common Stock of the Compianjre Company to satisfy this
withholding obligation. Upon the issuance of a ktbonus, the number of Shares reserved for issuamer the Plan shall be reduced by the
number of Shares issued.

8. Restricted StockThe Committee may issue Shares under the Plamuébr ®onsideration (including promissory notes adises) as
determined by the Committee, provided that in nenéshall the consideration be less than 75 peafdair market value of the Shares at the
time of issuance. Shares issued under the Plahbghalbject to the terms, conditions and restmaidetermined by the Committee. The
restrictions may include restrictions concerniramsferability, repurchase by the Company and ffeiof the Shares issued, together with
such other restrictions as may be determined bZtramittee. All Shares issued pursuant to thisgragh 8 shall be subject to a purchase
agreement, which shall be executed by the Compadytee prospective recipient of the Shares prighéodelivery of certificates represent
such Shares to the recipient. The purchase agréenancontain any terms, conditions, restrictiorpresentations and warranties required
by the Committee. The certificates representingshares shall bear any legends required by the GieemThe Company may require any
purchaser of restricted stock to pay to the Compamash upon demand amounts necessary to satigfgpplicable federal, state or local tax
withholding requirements. If the purchaser failp&y the amount demanded, the Company may witithaldamount from other amounts
payable by the Company to the purchaser, inclusalgry, subject to applicable law. With the congérihe Committee, a purchaser may
deliver Common Stock of the Company to the Comparsatisfy this withholding obligation. Upon theisnce of restricted stock, the
number of Shares reserved for issuance under #medhhll be reduced by the number of Shares issued.

9. Stock Appreciation Rights

(a) Grant. Stock appreciation rights may be granted undePthe by the Committee, subject to such rules, teamd conditions as the
Committee prescribes.

(b) Exercise.

(i) A stock appreciation right shall be exsable only at the time or times established byGbenmittee. If a stock appreciation righ
granted in connection with an option, the stockrapiation right shall be exercisable only to théeeexand on the same conditions tha
related option could be exercised. Upon exercisesibck appreciation right, any option or portibereof to which the stock appreciat
right relates terminates. If a stock appreciatightris granted it
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connection with an option, upon exercise of tham, the stock appreciation right or portion #wfrto which the option relates
terminates

(ii) The Committee may withdraw any stock agmiation right granted under the Plan at any tmeé may impose any conditions uj
the exercise of a stock appreciation right or adolgs and regulations from time to time affectihg 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 thereai

(iiif) Each stock appreciation right shaitide the holder, upon exercise, to receive froim €ompany in exchange therefor an amount
equal in value to the excess of the fair marketian the date of exercise of one share of ClaSerBmon Stock of the Company ovel
fair market value on the date of grant (or, inthee of a stock appreciation right granted in cotioie with an option, the option price
Share under the option to which the stock apprieciaight relates), multiplied by the number of 8sacovered by the stock appreciation
right or the option, or portion thereof, that isremdered. Payment by the Company upon exerciaestifck appreciation right may be
made in Shares valued at fair market value, in,caspartly in Shares and partly in cash, all aeheined by the Committe

(iv) For purposes of this paragraph 9,ftiemarket value of the Class B Common Stock ef@ompany on the date a stock
appreciation right is exercised shall be the clpgrice of the Class B Common Stock of the Compasgeported in the New York Stock
Exchange Composite Transactions in the Wall Stteetnal, or such other reported value of the (Ba€®mmon Stock of the Company
as shall be specified by the Committee, on the thetatock appreciation right is exercised, ouilsdate is not a trading day, then on the
immediately preceding trading de

(v) No fractional shares shall be issuedrugxercise of a stock appreciation right. In lieereof, cash shall be paid in an amount
equal to the value of the fractional sh

(vi) Each stock appreciation right grantedler the Plan by its terms shall be nonassigraidenontransferable by the holder, either
voluntarily or by operation of law, except by wailt by the laws of descent and distribution of ttagesor county of the holder’'s domicile
at the time of death, and each stock appreciatign by its terms shall be exercisable during thklér’s lifetime only by the holder;
provided, however, that a stock appreciation rigditgranted in connection with an Incentive Stogki@n shall also be transferable
pursuant to a qualified domestic relations ordedefmed under the Code or Title | of the EmplofRegirement Income Security Ac

(vii) Each participant who has exercisestark appreciation right shall, upon notificatidrtlte amount due, pay to the Company in
cash amounts necessary to satisfy any applicatdéedk state or local tax withholding requiremelftthe participant fails to pay the
amount demanded, the Company may withhold that atrfoom other amounts payable by the Company tc
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participant including salary, subject to appliedlaw. With the consent of the Committee a pgrtait may satisfy this obligation, in
whole or in part, by having the Company withholdnfrany Shares to be issued upon the exerciseuhater of Shares that would sati
the withholding amount due or by delivering Comn8iack of the Company to the Company to satisfyitieholding amount

(viii) Upon the exercise of a stock appagioin right for Shares, the number of Shares reskfor issuance under the Plan shall be
reduced by the number of Shares issued. Cash paywiestock appreciation rights shall not reduaerthmber of Shares reserved for
issuance under the Ple

10. Changes in Capital Structurdf the outstanding shares of Common Stock of then@any are hereafter increased or decreased or
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, plaexathange, 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 notyaygih respect to transactions referred to in gaaph 11. In addition, the Committee shall
make appropriate adjustment in the number and dirsthares as to which outstanding options and sippkeciation rights, or portions
thereof then unexercised, shall be exercisabling@nd that the optionee’s proportionate intésestaintained as before the occurrence of
such event. The Committee may also require thasanyrities issued in respect of or exchanged tiarés 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 resultmg fany adjustment may be disregarded or
provided for in any manner determined by the Cor@witAny 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 tjiet tio exercise options and stock appreciationtsighwhole or in part without any
limitation on exercisability and upon the expiratiof such 30-day period all unexercised optionsstodk appreciation rights shall
immediately terminate.

11. Special Acceleration in Certain Events

(a) Special AccelerationNotwithstanding any other provisions of the Plaspacial acceleration (“Special Acceleration”) ptions and
stock appreciation rights outstanding under the Bleall occur
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with the effect set forth in paragraph 11(b) at ame when the shareholders of the Company approeeof the following (“Approved
Transactions”):

(i) Any consolidation, merger, plan of e&alge, or transaction involving the Company (“Metper which the Company is not the
continuing or surviving corporation or pursuantioich the Common Stock of the Company would be eoted into cash, securities or
other property, other than a Merger involving th@pany in which the holders of the Common StocthefCompany immediately prior
to the Merger have the same proportionate ownerdhipmmon stock of the surviving corporation aftex Merger; o

(ii) Any sale, lease, exchange, or othandfer (in one transaction or a series of relatmusactions) of all or substantially all of the
assets of the Company or the adoption of any plaaraposal for the liquidation or dissolution oét@ompany

(b) Effect on Outstanding Options and Stock AppreamRights. Except as provided below in this paragraph 11(pdnua Special
Acceleration pursuant to paragraph 11(a), all eytiand stock appreciation rights then outstandimteuthe Plan shall immediately become
exercisable in full during the remainder of theims; provided, the Committee may, in its solerdison, 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 eafion of such 30-day period all unexercised oggtiand stock appreciation rights shall
immediately terminate.

12. Corporate Mergers, Acquisitions, etthe Committee may also grant options, stock apatieci rights, and stock bonuses and issue
restricted stock under the Plan having terms, ¢mmdi and provisions that vary from those specifiethis Plan, provided that any such
awards are granted in substitution for, or in catioa with the assumption of, existing optionsc&tappreciation 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 PlanThe Board of Directors may at any time, and frometito time, modify or amend the Plan in such respas it
shall deem advisable because of changes in thevkale the Plan is in effect or for any other reaséxrcept as provided in paragraphs 6(f), 9,
10 and 11, however, no change in an award alregahter shall be made without the written consethetholder of such award.

14. Approvals. The obligations of the Company under the Plan abgest to the approval of state and federal autiesror agencies with
jurisdiction in the matter. The Company will use liest efforts to take steps required by statedrrfl law or applicable regulatiol
including rules and regulations of the Securitied Exchange Commission and any stock exchangadinty system on which the
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Company’s shares may then be listed or admittettéding, in connection with the grants under tlPThe foregoing notwithstanding, the
Company shall not be obligated to issue or deldass B Common Stock under the Plan if such issuandelivery would violate applicable
state or federal securities laws.

15. Employment and Service Rightdothing in the Plan or any award pursuant to tteRBhall (i) confer upon any employee any right to
be continued in the employment of the Company grparent or subsidiary corporation of the Companghall interfere in any way with the
right of the Company or any parent or subsidiampoaation of the Company by whom such employeeripleyed to terminate such
employee’s employment at any time, for any reasati, or without cause, or to increase or decreast smployee’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 Shareholdefhe recipient of any award under the Plan shalehavrights as a shareholder with respect to aayeSh
until the date of issue to the recipient of a stoekificate for such Shares. Except as otherwipeassly provided in the Plan, no adjustment
shall be made for dividends or other rights forathihe record date is prior to the date such steckficate is issued.
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NIKE, INC.
P.O. BOX 43069
PROVIDENCE, RI 02940-3069

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

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 cut-off date or meeting date. Have
your proxy card in hand when you access the web site and
follow the instructions to obtain your records and to create an
electronic voting instruction form.

ELECTRONIC DELIVERY OF FUTURE SHAREHOLDER
COMMUNICATIONS

If you would like to reduce the costs incurred by NIKE, Inc. in
mailing proxy materials, you can consent to receiving all future
proxy statements, proxy cards and annual reports
electronically via e-mail or the Internet. To sign up for
electronic delivery, please follow the instructions above to vote
using the Internet and, when prompted, indicate that you
agree to receive or access shareholder communications
electronically in future years.

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 cut-off date or meeting date. Have your proxy card in hand
when you call and then follow the instructions.

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.

NIKE Al 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 PROPOSALS 2, 3, 4 AND 5.

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

(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.)

O

For  Withhold For All To withhold authority to vote for any
All nominee(s), mark “For All Except” and write
All Except
1. Election of Directors: the nominee 's number on the line below.
Nominees: 01) John G. Connors, 02) Ralph D. DeNunzio, m| O m|
03) Douglas G. Houser, 04) Philip H. Knight, 05) William D.
Perez, 06) Orin C. Smith, 07) John R. Thompson, Jr.
For Against  Abstain
2. Proposal to amend the Articles of Incorporation to increase the number of authorized shares. ] ] m|
3. Proposal to re-approve and amend the NIKE, Inc. Executive Performance Sharing Plan. O O m|
4. Proposal to amend the NIKE, Inc. 1990 Stock Incentive Plan. ] ] m|
5. Proposal to ratify the appointment of PricewaterhouseCoopers LLP as independent registered public accounting firm. O O m|

—




Signature [PLEASE SIGN WITHIN BOX] Date Signature (Joint Owners) Date
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NIKE, INC.
CLASS A COMMON STOCK PROXY

SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS
FOR THE 2005 MEETING OF SHAREHOLDERS
SEPTEMBER 20, 2005

The undersigned hereby appoints Philip H. Knight, William D. Perez 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 20, 2005, 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.

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

PROPOSALS 2, 3, 4 AND 5. THE PROXIES MAY VOTE IN TH EIR 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 THESE SHARES UNLESS YOU SIGN AND RETURN THIS CARD
OR PROPERLY VOTE BY PHONE OR INTERNET.

Address Change/Comments:

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




Table of Contents

_ |

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

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

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 cut-off date or meeting date. Have
your proxy card in hand when you access the web site and
follow the instructions to obtain your records and to create an
electronic voting instruction form.

ELECTRONIC DELIVERY OF FUTURE SHAREHOLDER
COMMUNICATIONS

If you would like to reduce the costs incurred by NIKE, Inc. in
mailing proxy materials, you can consent to receiving all future
proxy statements, proxy cards and annual reports
electronically via e-mail or the Internet. To sign up for
electronic delivery, please follow the instructions above to vote
using the Internet and, when prompted, indicate that you
agree to receive or access shareholder communications
electronically in future years.

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 cut-off date or meeting date. Have your proxy card in hand
when you call and then follow the instructions.

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.

NIKEB1 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 PROPOSALS 2, 3, 4 AND 5.

1. Election of Directors: For

Nominees: 01) Jill K. Conway All
02) Alan B. Graf, Jr.
03) Jeanne P. Jackson
O

authorized shares.

Sharing Plan.

Withhold

2. Proposal to amend the Articles of Incorporation to increase the number of

3.  Proposal to re-approve and amend the NIKE, Inc. Executive Performance

4.  Proposal to amend the NIKE, Inc. 1990 Stock Incentive Plan.

5. Proposal to ratify the appointment of PricewaterhouseCoopers LLP as

To withhold authority to vote for
For All . -

any nominee(s), mark “For All
Except " f . )

Except” and write the nominee’s
All X
number on the line below.

O O

For Against Abstain

O O O




independent registered public accounting firm.

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
tittes in such capacity.)

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

Date
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NIKE, INC.
CLASS B COMMON STOCK PROXY

SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS
FOR THE 2005 MEETING OF SHAREHOLDERS
SEPTEMBER 20, 2005

The undersigned hereby appoints Philp H. Knight, William D. Perez 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 20, 2005, 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.

THE SHARES REPRESENTED BY THIS PROXY WILL BE VOTED AS SPECIFIED, BUT IF NO SPECIFICATION IS
MADE, THIS PROXY WILL BE VOTED FOR THE ELECTION OF THE NOMINEES FOR DIRECTOR, AND FOR
PROPOSALS 2, 3, 4 and 5. THE PROXIES MAY VOTE IN TH EIR 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 THESE SHARES UNLESS YOU SIGN AND RETURN THIS CARD
OR PROPERLY VOTE BY PHONE OR INTERNET.

Address Change/Comments:

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




