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[NIKE LOGO]

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

August 13, 1998
To Our Shareholders:

You are cordially invited to attend the annual rmeebf shareholders of

NIKE, Inc. to be held at The Orpheum Theatre, 20B1&in, Memphis, Tenness
38103, on Wednesday, September 23, 1998, at 10/d0Registration will begin
at 9:00 A.M. You must present an admission tickel@sed in this Proxy
Statement.

This year our annual meeting will be held in Mengplihe location of our
largest distribution center in North America and ttome of over 1,500 NIKE
employees. | believe that the annual meeting pes/ah excellent opportunity
for shareholders to become better acquainted wiENind its directors and
officers. | hope that you will be able to attendgilights of the meeting will
be available on videotape by calling 1-800-422-NI6B53) following the
meeting.

Whether or not you plan to attend, the prompt etteswand return of your
proxy card will both assure that your shares apeesented at the meeting and
minimize the cost of proxy solicitation.

Sincerely,

/sl PHLIP H
KNI GHT

Philip H Knight

Chai rman of the
Boar d

and Chi ef
Executive Oficer



NIKE LOGO

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
SEPTEMBER 23, 1998

To the Shareholders of NIKE, Inc.

The annual meeting of shareholders of NIKE, Inc.Caegon corporation,

will be held on Wednesday, September 23, 199804101

A.M., Central Daylight

Time, at The Orpheum Theatre, 203 S. Main, Mempresnessee 38103, for the
following purposes:

1. To elect a Board of Directors for the ensuingrye

2. To ratify the appointment of Pricewaterhouse@ush.LP as independent accountants.

3. To vote upon two shareholder proposals desciibéus proxy statement, if the proposals are gméed at the meeting.
4. To transact such other business as may propente before the meeting.

All shareholders are invited to attend the meet8igareholders of record

at the close of business on July 24, 1998, therdedate fixed by the Board of
Directors, are entitled to notice of and to votéhat meeting. You must
present an admission ticket enclosed in this PBtayement.

By Order of the Board of Directors

JOHN E.
JAQUA
Secretary

Beaverton, Oregon
August 13, 1998

Whether or not you intend to be present at the imggblease sign and date the
enclosed proxy and return it in the enclosed empe



PROXY STATEMENT

The enclosed proxy is solicited by the Board ofebiors of NIKE, Inc.

("NIKE" or the "Company") for use at the annual ieg of shareholders to be
held on September 23, 1998, and at any adjournthergof (the "Annual
Meeting"). The Company expects to mail this protatement and the enclosed
proxy to shareholders on or about August 13, 1998.

The Company will bear the cost of solicitation obxies. In addition to

the solicitation of proxies by mail, certain offiseand employees of the

Company, without extra compensation, may also is@roxies personally or by
telephone. The Company has retained The Altman iioe., New York, New York,
to assist in the solicitation of proxies from noses and brokers at an

estimated fee of $8,000 plus related out-of-poekgenses. Copies of proxy
solicitation materials will be furnished to fidudies, custodians and

brokerage houses for forwarding to the beneficiahers of shares held in their
names.

All valid proxies properly executed and receivecdsy Company prior to

the Annual Meeting will be voted in accordance with instructions specified
in the proxy. Where no instructions are given, ekavill be voted FOR: (1) the
election of each of the named nominees for directod (2) ratification of the
appointment of PricewaterhouseCoopers LLP as ind#grg accountants; and
AGAINST two shareholder proposals described in pingxy statement. A
shareholder may choose to strike the names ofrthe/inolders named in the
enclosed proxy and insert other names.

A shareholder giving the enclosed proxy has thegodw revoke it at any
time before it is exercised by affirmatively electito vote in person at the
meeting or by delivering to John F. Coburn Ill, &$ant General Counsel of
NIKE, either an instrument of revocation or an exed proxy bearing a lat
date.

VOTING SECURITIES

Holders of record of NIKE's Class A Common StodkIldss A Stock™) and

holders of record of NIKE's Class B Common StocRlgss B Stock™), at the close
of business on July 24, 1998, will be entitled tdevat the Annual Meeting. On
that date, 101,392,108 shares of Class A Stockl86B37,019 shares of Class B
Stock were issued and outstanding. Neither cla&oaimon Stock has cumulative
voting rights.



Each share of Class A Stock and each share of BlI&sck is entitled to

one vote on every matter submitted to the sharehelat the Annual Meeting.
With regard to Proposal 1, the election of diregtéine holders of Class A
Stock and the holders of Class B Stock will votgasately. Holders of Class B
Stock are currently entitled to elect 25 percertheftotal Board, rounded up
to the next whole number. Holders of Class A Staekcurrently entitled to
elect the remaining directors. Under this formtialders of Class B Stock,
voting separately, will elect four directors, armders of Class A Stock,
voting separately, will elect nine directors. Haklef Class A Stock and
holders of Class B Stock will vote together as diass on Proposals 2, 3 and
4.

PROPOSAL 1
ELECTION OF DIRECTORS

A Board of 13 directors will be elected at the AahhMeeting. All of the
nominees were elected at the 1997 annual meetiagas€holders. Directors will
hold office until the next annual meeting of shaldlrs or until their
successors are elected and qualified.

William J. Bowerman, Thomas E. Clarke, Jill K. Cayand Delbert J. Hayes
are nominated by management for election by thddmslof Class B Stock. The
other nine nominees are nominated by managemeatdotion by the holders of
Class A Stock.

Under Oregon law, if a quorum of each class ofahalders is present at

the Annual Meeting, the nine director nominees wdueive the greatest number
of votes cast by holders of Class A Stock and the dlirector nominees who
receive the greatest number of votes cast by holfe€Class B Stock will be
elected directors. Abstentions and broker non-vaiéidiave no effect on the
results of the vote. Unless otherwise instructedxyholders will vote the
proxies they receive for the nominees listed beldany nominee becomes
unable to serve, the holders of the proxies matheir discretion, vote the
shares for a substitute nominee or nominees ddsigiy the Board of
Directors.

Background information on the nominees as of JBly1P98, appears below:
NOMINEES FOR ELECTION BY CLASS A SHAREHOLDERS

Ralph D. DeNunzio--Mr. DeNunzio, 66, a directortié Company since 1988,
is President of Harbor Point Associates, Inc., Newk, New York, a private
investment



and consulting firm. Mr. DeNunzio was employed bg tnvestment banking firm of
Kidder, Peabody & Co. Incorporated from 1953 to7,98here he served as
President from 1977 to 1986, as Chief Executived®fffrom 1980 to 1987 and as
Chairman of the Board of Directors from 1986 to 2.98Ir. DeNunzio served as
Vice Chairman and Chairman of the Board of Govesrafithe New York Stock
Exchange from 1969 to 1972 and was President dbéueirities Industry
Association in 1981. In 1970, Mr. DeNunzio headwsel $ecurities Industry Task
Force, which led to enactment of the Securitieg&tor Protection Act of 1970
and establishment of the Securities Investor Ptiote€orporation. He is also

a director of AMP Incorporated, Federal Expressp@mation and Harris
Corporation.

Richard K. Donahue--Mr. Donahue, 71, a directothef Company since 1977,

is Vice Chairman of the Board. He served as Presigied Chief Operating

Officer of the Company from 1990 until 1994. He baen a partner in the law

firm of Donahue & Donahue, Lowell, Massachuseits;es 1951. From 1961 to 1963,
Mr. Donahue was an assistant to President Johrefné&dy. Mr. Donahue is a
former President of the Massachusetts Bar Assoaiand the New England Bar
Association. He is a member of the John F. Kenndlosary Foundation. He is a
trustee of the Joyce Foundation. Mr. Donahue s aldirector of Courier Corp.

Douglas G. Houser--Mr. Houser, 63, a director sib@@0, is an Assistant
Secretary of the Company and has been a parttiee iRortland, Oregon law firm
of Bullivant, Houser, Bailey since 1965. Mr. Houser trustee of Willamette
University and a Fellow in the American CollegeToifal Lawyers, and has served
as a member of the Board of Governors and Treasiithe Oregon State Bar
Association and as a Director of the Rand Corponatinstitute for Civil

Justice Board of Overseers.

John E. Jaqua--Mr. Jaqua, 77, a director since,li9€B=cretary of NIKE

and has been a principal in the law firm of Jaqu&/Beatley, P.C., Eugene,
Oregon, since 1962. Mr. Jaqua has served as Pnésifithe Oregon State Bar
Association and as a State Delegate to the HouBelefates of the American
Bar Association.

Philip H. Knight--Mr. Knight, 60, a director sind®68, is Chief Executive

Officer and Chairman of the Board of Directors dKE. Mr. Knight is a

co-founder of the Company and, except for the jiefiom June 1983 through
September 1984, served as its President from 1®88rte 1990. Prior to 1968,

Mr. Knight was a certified public accountant withd® Waterhouse and Coopers &
Lybrand and was an Assistant Professor of BusiAdssinistration at Portland
State University.



Kenichi Ohmae--Mr. Ohmae, 55, a director since 1988 Managing Director

of McKinsey & Company, Inc., an international biess consulting firm, with
which he had been employed for over 20 years, 1884. Mr. Ohmae serves as an
advisor to many large companies in various indestaround the world. He is

the author of numerous books on global busineasesfy, including The

Borderless World, The Mind of The Strategist, Trizalver:

The Coming Shape of

Global Competition, and Beyond National Bordersfl&#ions on Japan and the
World. He is also a Director of Heisei Researchitute in Japan.

Charles W. Robinson--Mr. Robinson, 78, a direcioces 1978, is Chairman

and President of Robinson & Associates, Inc., SRatdNew Mexico, a venture
capital firm. From January 1978 to January 1979, Rbéibinson was Vice Chairman
of the Board of Blyth, Eastman, Dillon & Co., Irand from March 1977 to
December 1977, was Senior Managing Director of Kubeb & Co., Incorporated.
Mr. Robinson served as Under-secretary of Stat&donomic Affairs from 1974

to 1976, at which time he was appointed Deputy @acy of State. From 1964 to
1974, Mr. Robinson was President of Marcona CotmraMr. Robinson is also
director of Allen TELECOM, Inc., and a trustee dfelBrookings Institution.

A. Michael Spence--Dr. Spence, 54, has been tHeRhiKnight Professor

and Dean of the Graduate School of Business af@thbniversity since 1990.
From 1984 to 1990 he was Dean of the Faculty of Artd Sciences at Harvard
University. He was professor of economics and lassiradministration at Harvard
University from 1977 to 1986. He is the authorloke books and numerous
articles on economics and business. Dr. Spendsedsaadirector of Bank of
America NT & SA, Sun Microsystems, Inc., Siebel teyss and General Mills, Inc.
He is a Fellow of the Econometric Society and igi@han of the National
Research Council Board on Science, Technology aeddmic Policy.

John R. Thompson, Jr.--Mr. Thompson, 56, a diresitaze 1991, has been
head coach of the Georgetown University men's lihakdéeam since 1972. Mr.
Thompson also serves as Assistant to the Presifl@eorgetown for Urban
Affairs. Mr. Thompson was head coach of the 1988dadnStates Olympic
basketball team. He is a past President of theoNaltiAssociation of
Basketball Coaches and presently serves on itsdBafaBovernors.



NOMINEES FOR ELECTION BY CLASS B SHAREHOLDERS

William J. Bowerman--Mr. Bowerman, 87, a directorce 1968, has served as
Deputy Chairman of the Board and Senior Vice Peggiof NIKE since 1980. Mr.
Bowerman is a co-founder of the Company and seagedice President from 1968
to 1980. From 1949 to 1972, Mr. Bowerman was heacktcoach at the University
of Oregon, and he served as coach of the Uniteé<S@lympic track team in
1972.

Thomas E. Clarke--Dr. Clarke, 47, a director sih®84, joined the Company

in 1980, and was elected President and Chief Gpgré@fficer in 1994. Dr.

Clarke has held various positions with the Companynarily in research,

design, development and marketing. He was appoittitasional vice president in
charge of marketing in 1987. He was elected cotpdrice President in 1989 and
appointed General Manager in 1990. Dr. Clarke halB®ctorate degree in
biomechanics.

Jill K. Conway--Dr. Conway, 63, a director since8¥9is currently a

Visiting Scholar with the Massachusetts Institutd @chnology's Program in
Science, Technology and Society. Dr. Conway wasiéeat of Smith College,
Northampton, Massachusetts, from 1975 to 1985 v&tseaffiliated with the
University of Toronto from 1964 to 1975, and heié position of Vice
President, Internal Affairs from 1973 to 1975. ileld of academic specialty

is history. Dr. Conway is currently a director oeMill Lynch & Co., Inc.,
Arthur D. Little, Inc., The Allen Group, Inc., ar@blgate- Palmolive Company.
She is currently a trustee of Mount Holyoke College Lifespan Inc., a Rhode
Island based hospital network.

Delbert J. Hayes--Mr. Hayes, 63, a director singeé5] served as Executive

Vice President of NIKE from 1980 to 1995. Mr. Haygesved as Treasurer and in a
number of other executive positions with the Conyplaom 1975 to 1980. Mr.
Hayes was a partner with Hayes, Nyman & Co., ¢edipublic accountants, from
1970 to 1975. Prior to 1970, Mr. Hayes was a dedipublic accountant with

Price Waterhouse for eight years.

BOARD OF DIRECTORS AND COMMITTEES

The Board currently has an Executive Committeédaait Committee, a

Personnel Committee, a Finance Committee, and go€osation Plan Subcommittee
of the Personnel Committee, and may also appadirgraommittees from time to
time. There is currently no Nominating Committebeile were five meetings of

the Board of Directors during the last fiscal ydzaich director attended at

least 75 percent of the



total number of meetings of the Board of Direciansl committees on which he or
she served, except for Dr. Spence who attende@rcept, Mr. Thompson who
attended 44 percent, and Mr. Bowerman who atteAdestcent.

The Executive Committee of the Board is currendynposed of Messts.

Knight (Chairman) and Clarke. The Executive Comeeitis authorized to act on
behalf of the Board on all corporate actions foichtapplicable law does not
require participation by the full Board. In praetiche Executive Committee

acts in place of the full Board only when emergeissyes or scheduling make it
difficult or impracticable to assemble the full BdaAll actions taken by the
Executive Committee must be reported at the near@meeting. The Executive
Committee held no formal meetings during the fisesdr ended May 31, 1998, but
took actions from time to time pursuant to writtemsent resolutions.

The Audit Committee is currently composed of Mryks (Chairman), Mr.
Houser and Dr. Spence. The Audit Committee reviemeg makes recommendations to
the Board regarding services provided by the inddpat accountants, reviews
with the independent accountants the scope anttseguheir annual
examination of the Company's consolidated finarst@iements and any
recommendations they may have, and makes recomiin@mgiso the Board with
respect to the engagement or discharge of the émdigmt accountants. The Audit
Committee also reviews the Company's procedurdsn@fipect to maintaining
books and records, the adequacy and implementatioernal auditing,
accounting and financial controls, and the Comapglicies concerning
financial reporting and business practices. Theit\Ddmmittee met twice during
the fiscal year ended May 31, 1998.

The Personnel Committee is currently composed ofé@Nunzio (Chairman),
Dr. Conway, Mr. Jaqua, and Mr. Thompson. The Persb@ommittee makes
recommendations to the Board regarding officensimensation, management
incentive compensation arrangements and profifrsfpatan contributions. The
Personnel Committee met four times during the figear ended May 31, 1998.

The Finance Committee is currently composed of ke$dobinson (Chairman),
DeNunzio, and Hayes. The Finance Committee corsideg- term financing options
and needs of the Company, long-range tax and ayriesues facing the Company,
and management recommendations concerning majialcaxpenditures and
material acquisitions or divestments. The Finanom@ittee met five times

during the fiscal year ended May 31, 1998.



The Compensation Plan Subcommittee of the Pers@wramittee is currently
composed of Dr. Conway and Mr. Jaqua. The Subcaenifrants stock options
under the NIKE, Inc. 1990 Stock Incentive Plan, datermines targets and
awards under the NIKE, Inc. Executive Performanicarfdg Plan and the NIKE,
Inc. Long-Term Incentive Plan.

DIRECTOR COMPENSATION AND RETIREMENT PLAN

Messrs. Knight and Clarke do not receive additiamshpensation for their
services as directors. All other directors are paide of $18,000 per year

plus $2,000 for each Board meeting attended ar@D®For each committee
meeting attended, except that no fee is paid tending Compensation Plan
Subcommittee meetings. In addition, directors ammbursed for travel and

other expenses incurred in attending Board and dtisermeetings. The Company
also provides its non-employee directors medicaliiance and $500,000 of life
insurance coverage.

In 1989 and 1993 the Board of Directors approvedltgions that provide
certain benefits to directors who have served a tlapacity for five years or
more. The plan provides that after ten years ofiseby a non-employee
director, the Company will provide such director floe remainder of his or her
life with $500,000 of life insurance and medicatunance at the levels
provided by the Company to all of its employeethattime such director
retires. The plan also provides that a director Wae served for at least five
years will receive an annual retirement benefitlifer commencing on th

later of age 65 or the date the director retireseases to be a member of the
Board. New directors elected after the 1993 figealr must retire at age 72.
The retirement benefit is equal to a sliding petagea of the director's last
annual Board fee (excluding meeting fees) beginairg0 percent of the Board
fee for five years of service up to a maximum od p@rcent of the Board fee
for 10 or more years of service.

STOCK HOLDINGS OF CERTAIN OWNERS AND MANAGEMENT

The following table sets forth the number of sharesach class of NIKE
securities beneficially owned, as of July 15, 1998(i) each person known to
the Company to be the beneficial owner of more thaercent of any class of
the Company's securities, (ii) each of the nomirfeedirector, (iii) each
executive officer listed in the Summary Compensgfiable ("Named Officers"),
and (iv) all nominees, Named Officers, and othescexive officers as a group.
Because Class A Stock is convertible into Classd®lSon a share-for-share
basis, each beneficial owner of Class A Stock entsd by



the Securities and Exchange Commission to be dib@t@wner of the same
number of shares of Class B Stock. Therefore,dicating a person's

beneficial ownership of shares of Class B Stodkétable, it has been

assumed that such person has converted into CI&ssdR all shares of Class A
Stock of which such person is a beneficial owner.tRese reasons the table
contains substantial duplications in the numbershaefes and percentages of
Class A and Class B Stock shown for Messrs. KniBbtyerman, Hayes and Jaqua
and for all directors and officers as a group.

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

William J. Bowerman Class A
116,160 0.1%

Eugene, Oregon Class B
143,916

Thomas E. Clarke(5) Class B

564,082(2)(3) 0.3%
Portland, Oregon

Jill K. Conway Class B
74,000(2)

Boston, Massachusetts

Ralph D. DeNunzio Class B

178,000(2) 0.1%

Riverside, Connecticut

Richard K. Donahue Class B
1,132,907(2) 0.6%

Lowell, Massachusetts

Delbert J. Hayes Class A
770,000 0.8%

Newberg, Oregon Class B
790,445(3) 0.4%

Douglas G. Houser Class B
88,000

Portland, Oregon

John E. Jaqua Class A
605,526 0.6%

Eugene, Oregon Class B
605,526 0.3%

Philip H. Knight(5) Class A
95,653,192(4) 94.3%

Beaverton, Oregon Class B
95,653,192(4) 34.0%

Kenichi Ohmae Class B
48,000(2)

Tokyo, Japan

Charles W. Robinson Class B
460,000 0.2%

Santa Fe, New Mexico

A. Michael Spence Class B
12,000(2)

Palo Alto, CA

John R. Thompson, Jr. Class B
88,000(2)

Washington, D.C

George T. Porter (5) Class B
120(2)(3)

Portland, Oregon



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

297,269(2)(3) 0.2%

Portland, Oregon

David B. Taylor(5) Class B
460,771(2)(3) 0.2%

Beaverton, Oregon

Nissho Iwai American Corporation Preferred(6)
300,000 100.0%

Portland, Oregon

All directors and executive officers Class A
97,144,878 95.8%

as a group (25 persons) Class B
101,208,174(2) 35.3%

(1) A person is considered to beneficially own ahgres:

(a) over which the person exercises sole or shaygdg or investment power, or (b) of which the gmr has the right to acquire beneficial
ownership at any time within 60 days (such as thhoconversion of securities or exercise of stodkoog). Unless otherwise indicated, vot
and investment power relating to the above sharezarcised solely by the beneficial owner or shamethe owner and the owner's spouse or
children.

(2) These amounts include the right to acquiresyamt to the exercise of stock options, within &9sdafter July 15, 1998, the following
numbers of shares: 562,288 shares for Dr. Clai#@,0D0 shares for Mr. DeNunzio, 813,892 sharedMioDonahue, 48,000 shares for Mr.
Ohmae, 12,000 shares for Dr. Spence, 84,000 sfarbt. Thompson, 295,058 shares for Mr. Parkef,464 shares for Mr. Taylor and
2,421,402 shares for the group.

(3) Includes shares held in account under the NIKE,
401(k) Plan for Dr. Clarke and Messrs. Hayes, Rafkerter and Taylor in the amounts of 345, 2,270 and 3,007 shares, respectively.

(4) Includes (a) 3,368,416 shares held by a limidnership in which a corporation owned by Mriddri's spouse is a ageneral partner, (I
65,224 shares owned by such corporation, (c) 10000shares held by the Knight Foundation, a chadtaust in which Mr. Knight and his
spouse are directors, and (d) 950,000 shares kel Strategic Partners, L.P., a

limited partnership in which Mr. Knight is a limdegpartner. Mr. Knight has disclaimed ownership lbsach shares.

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



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

(7) Omitted if less than 0.1 percent.
SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMRINCE

Section 16(a) of the Securities Exchange Act of41@Rjuires the Company's
directors and executive officers, and persons wio more than 10 percent of a
registered class of the Company's equity securtiieile with the Securities

and Exchange Commission, the New York Stock Excbaamgl the Pacific Stock
Exchange initial reports of ownership and repoftshanges in ownership of
Common Stock and other equity securities of the amy. Officers, directors and
greater than 10 percent shareholders are requyréitelregulations of the
Securities and Exchange Commission to furnish thg@any with copies of all
Section 16(a) forms they file. To the Company'swdedge, based solely on
review of the copies of such reports furnisheche@ompany and written
representations that no other reports were requit@thg the fiscal year

ended May 31, 1998 all Section 16(a) filing requoiemts applicable to its
officers, directors and greater than 10 percengéfieial owners were complied
with.
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EXECUTIVE COMPENSATION

The following table discloses compensation awatdedarned by, or paid

to the Company's Chief Executive Officer and itstrfeur most highly
compensated executive officers for all servicesieead by them in all
capacities to the Company and its subsidiariesaduthie fiscal year ended May
31, 1998 and the two preceding fiscal years.

SUMMARY COMPENSATION TABLE

Long-term

Compensation
Annual Comp ensation

-------------- Stock All Other
Name and Principal
Other Annual Options  LTIP  Compensation
Position Year Salary($) Bonus (%)
Compensation($) (#)(1) Payouts ($)(2)

Philip H. Knight...... 1998 1,104,167 0
- - 0 574,802(3)

Chief Executive 1997 1,032,500 1,084, 125
- - - 696,188

Officer 1996 939,167 915, 688
- - - 686,203
Thomas E. Clarke...... 1998 816,667 0
- 40,000 0 95,209(4)(5)

President and 1997 758,333 739, 375
- 80,000 - 211,466

Chief Operating 1996 670,833 603, 750
- 140,000 - 331,304

Officer
Mark G. Parker........ 1998 591,667 0
- 35,000 0 91,209(4)(5)

Vice President 1997 541,667 487, 500
- 60,000 - 100,066

Consumer Product 1996 495,833 409, 062
- 120,000 - 126,316

Marketing
David B. Taylor....... 1998 396,667 0
- 20,000 0 29,334

Vice President 1997 375,000 309, 375
- 40,000 - 67,227

1996 347,916 260, 937

- 56,000 - 64,227
George T. Porter...... 1998 344,775 0
- 50,000 0 6,200

Vice President 1997

USA Region 1996

(1) These figures have been adjusted to reflec2{foe-1 stock split that occurred on October 236.

(2) Includes contributions by the Company to th&(k) and Profit Sharing Plan for the fiscal yeaded May 31, 1998 in the amount of
$9,469 each for Dr.

Clarke and Messrs. Parker and Taylor, $5,469 farkuight, and $4,000 for

Mr. Porter. The Company also made matching cortiohs of $1,200 to the

after-tax retirement plan for Messrs. Taylor andt&o Also includes

contributions by the Company to the Deferred Conspan Plan for Messrs.

Knight, Clarke, Parker, and Taylor of $69,333, $48, $33,047, and $18,665

respectively.

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

(4) Includes above-market interest on deferred @rsation for Dr. Clarke and Mr. Parker in the ant@fr$1,016 and $1,093, respectively,
for the 1998 fiscal yea
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(5) Pursuant to the terms of certain stock optionfiscal year 1998 the Company made a cash palyaiéh68 per share to Mr. Parker for the
exercise of 70,000 of Mr. Parker's stock optioniscal year 1998 ($47,600) and a cash paymen1 af8® per share to Dr. Clarke for the
exercise of 20,000 of Dr. Clarke's stock optionfisnal year 1998 ($35,780).

OPTION GRANTS IN THE FISCAL YEAR ENDED MAY 31,
1998

Potential Realizable Value

of Assumed Annual Rates

% of Tota
of Stock Price
Options
Appreciation for Option
Options  Granted t 0
Exercise or Term(3)
Granted Employees in
Base Price  Expiration ------------=--=--m-----
Name (#)(1) Fiscal yea r
($/share)(2)  Date 5%($) 10%($ )
Philip H. Knight............ - -
Thomas E. Clarke............ 40,000 2.2%
$58.75 7/14/07  $1,478,000 $3,745,200
Mark G. Parker.............. 35,000 1.9%
$58.75 7/14/07  $1,293,250 $3,277,050
David B. Taylor............. 20,000 1.1%
$58.75 7/14/07  $ 739,000 $1,872,600
George T. Porter............ 50,000 2.7%

$54.25 9/22/07  $1,706,000 $4,323,000

(1) All options shown in the table for Messrs. R@rParker and Taylor become exercisable with E<pe25% of the total number of shares
on each of July 14, 1998, 1999, 2000, and 2001 Rdrter's options become exercisable with respe8t250, 6,250, 6,250, and 31,250 on
September 22, 1998, 1999, 2000, and 2001, respctiddl options will become fully exercisable geally upon the approval by the
Company's shareholders of a merger, plan of ex&haade of substantially all of the Company's asseplan of liquidation.

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

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

ENDED
MAY 31, 1998 AND FISCAL YEAR-END OPTION
VALUES

Number of Unexercised Value of Unexercised In- the-

Options at Fiscal Year- Money Options at Fis cal
Shares
End(#) Year-End($)(1)
Acquiredon  Value e

Name Exercise(#) Realized($)

Philip H. Knight...... -- --

Thomas E. Clarke...... 20,000 $1,922,711

463,815 203,473  $15,096,705  $2,789 ,755
Mark G. Parker........ 70,000 $ 613,825

232,909 148,399 $6,486,346  $1,801 ,294
David B. Taylor....... 20,000 $1,074,812

413,775 91,389  $14,235,591  $1,115 ,896
George T. Porter...... 0 0

0 50,000 0 0

(1) Based on a fair market value as of May 31, 18$46.00 per share. Values are stated on a greasis.

LONG-TERM INCENTIVE PLANS
AWARDS IN FISCAL YEAR ENDED MAY 31, 1998

Performance or Other
Period
Until Matur ation or
Name Payout(1 )(2)

Philip H. Knight.................. Fiscal Yea r 1998

40,000 400,000 600,000
Thomas E. Clarke.................. Fiscal Yea r 1998
20,000 200,000 300,000
Mark G. Parker.................... Fiscal Yea r 1998
20,000 200,000 300,000
David B. Taylor................... Fiscal Yea r 1998
20,000 200,000 300,000
George T. Porter.................. Fiscal Yea r 1998

20,000 200,000 300,000

(1) The Compensation Plan Subcommittee establiatemties of performance targets based on fiscdl i@&nues and earnings per share
corresponding to award payouts ranging from 10%6t% of the target awards. Participants would Hmeen entitled to a payout at the
highest percentage level at which both performaagets are met, subject to the Committee's discréd reduce or eliminate any award
based on Company or individual performance. Unldertérms of the awards, on August 15, 1998 the Gommvould issue in the name of
each participant a number of shares of Class BkStith a value equal to the award payout basedherclosing price of the Class B Stock on
that date on the New York Stock Exchange. The shaweild be restricted for three years thereaftdrsubject to forfeiture to the Compan:
the participant ceases to be an employee of thep@oynfor any reason during such three-year period.

(2) Because none of the performance targets weténnfiscal year 1998, there were no LTIP payoutdar the above awards.

Notwithstanding anything to the contrary set fartlany of the Company
filings under the Securities Act of 1933 or the @ées Exchange Act of 1934,
the following Performance Graph and the Reportageg 14- 19 shall not be
incorporated by reference into any such filings ahall not otherwise be
deemed filed under such acts.
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PERFORMANCE GRAPH

The following graph demonstrates a five-year cornsparof cumulative total

returns for NIKE's Class B Stock, the Standard &f0500 Stock Index, and the
Standard & Poor's Shoes and Textiles Indices. Taplgassumes an investment of
$100 on May 31, 1993 in each of the Company's Com8tock, and the stocks
comprising the Standard & Poor's 500 Stock Indekthe Standard & Poor's Shoes
and Textiles Indices. Each of the indices assuhmegsall dividends were

reinvested.

COMPARISON OF 5-YEAR CUMULATIVE TOTAL

RETURN

AMONG NIKE, INC., S&P 500 INDEX,
S&P SHOES INDEX AND S&P TEXTILES INDEX

S&P
'‘NIKE, INC." S&P 500
FOOTWEAR  TEXTILES

1993 100.00 100.00
100.00 100.00

1994 82.70 104.26
85.00 84.04

1995 112.05 125.31
98.67 85.96

1996 287.84 160.94
189.50 108.21

1997 331.75 208.28
223.21 138.86

1998 267.90 272.20

178.40 165.17

The Standard & Poor's Shoes Index consists of NRégbok International, Brown
Group, Inc. and Stride Rite Corporation. The Stat@daPoor's Textiles Index
consists of Liz Claiborne, Inc., Russell Corp.,iFaf the Loom, Springs
Industries, Inc. and VF Corp. The Standard & PoBhiee and Textiles Indices
include companies in two major lines of businesaliich the Company competes.
The indices do not encompass all of the Compamytgpetitors, nor all product
categories and lines of business in which the Commengaged. Because NIKE
is part of the S&P Shoes Index, the price and nstof NIKE stock affect this
index.

The Stock Performance shown on the Graph abowvetisetessarily indicative
of future performance. The Company will not make @dorse any predictions as
to future stock performance.
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REPORT OF THE PERSONNEL COMMITTEE OF THE
BOARD OF
DIRECTORS ON EXECUTIVE COMPENSATION

The Personnel Committee of the Board of Directtite (Committee"),

subject to the approval of the Board of Directdetermines the compensation
of the Company's five most highly compensated ethezwofficers, including the
Chief Executive Officer, and oversees the admiaiiin of executive
compensation programs, except that stock optiontgrand targets and awards
under the Executive Performance Sharing Plan amé@&xecutive Long-Term
Incentive Plan, are made by the Compensation Riao@nmittee, which is
composed of outside directors.

Executive Compensation Policies and Programs. Tdmpany's executive
compensation programs are designed to attractedanhthighly qualified
executives and to motivate them to maximize shddeiheeturns by achieving
both short- and long-term strategic Company gddis. programs link each
executive's compensation directly to individual &ampany performance. A
significant portion of each executive's total comgzgion is variable and
dependent upon the attainment of strategic and¢iahgoals, individual
performance objectives, and the appreciation inevaf the Common Stock.

There are three basic components to the Compamgysfbr performance”

system: base pay; annual incentive bonus; and termg; equity-based incentive
compensation. Each component is addressed in titext®f individual and
Company performance, competitive conditions andtggmong employees. In
determining competitive compensation levels, thenGany analyzes information
from several independent surveys which includerinftion regarding the general
industry as well as other consumer product compasimce the Company's market
for executive talent extends beyond the sportsstrgiuthe survey data

includes global name-brand consumer product comepamith sales in excess of $2
billion. A comparison of the Company's financiaHpemance with that of the
companies and indices shown in the Performancetdsapnly one of many factors
considered by the Committee to determine executivepensation.

Base Pay. Base pay is designed to be competititheugh conservative
(generally in the second quartile) as comparedlarg levels for equivalent
executive positions at other global consumer prodompanies. The executive's
actual salary within this competitive framework Iwidry based on
responsibilities, experience, leadership, poteffii@ire contribution, and
demonstrated individual performance (measured agairategic management
objectives such as maintaining customer satisfactio
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developing innovative products, strengthening miaskare and profitability,
and expanding the markets for the Company's prejiuthe types and relative
importance of specific financial and other businggigctives vary among the
Company's executives depending on their positiodstlae particular operations
or functions for which they are responsible. Thenpany's philosophy and
practice is to place a relatively greater emphasithe incentive components

of compensation.

Annual Incentive Bonus. Each executive is eligibleeceive an annual

cash bonus under the Executive Performance ShBtarg The "target” level for
that bonus, like the base salary level, is set véfarence to Company-wide
bonus programs, as well as competitive conditidhgse target levels are
intended to motivate the Company's executives byiging substantial bonus
payments for the achievement of financial goalfiwwithe Company's business
plan. An executive receives a percentage of hissotarget bonus depending on
the extent to which the Company achieves finamqmaiormance goals set by the
Committee and the Board, as measured by the Corigpagetyincome before taxes.
Bonuses may exceed the target if the Company'sqesaihce exceeds the goal.

Long-Term, Equity-Based Incentive Compensation. [bing-term equity-based
compensation program is tied directly to sharehaldirn. Under the current
program, long-term incentive compensation consisgock options, 25% of
which vest in each of the four years after grantl awards of restricted stock
under the Long-Term Incentive Plan ("LTIP").

Stock options are awarded with an exercise pricelem the fair market

value of the Class B Common Stock on the date arfitgiAccordingly, the
executive is rewarded only if the market pricerif Common Stock appreciates.
Since options vest over time, the Company peridigicgants new options to
provide continuing incentives for future performanthe size of previous
grants and the number of options held are congideyghe Compensation Plan
Subcommittee, but are not entirely determinativiutire grants. Like base
pay, the grant is set with regard to competitivesiderations, and each
executive's actual grant is based upon individealggmance measured against
the criteria described in the preceding paragrajpitisthe executive's potential
for future contributions.

Under the LTIP, the Compensation Plan Subcommitéeeestablished a series

of performance targets corresponding to awardssificted stock ranging from
10% to 150% of the target awards. The performaaigets are currently based on
revenues and earnings per share. The Company expatfuture awards under
the LTIP will be for
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performance periods of up to three years, in ot@@rovide an incentive to
achieve the Company's longer-term performance giiglerformance targets are
achieved, the shares of stock issued to executdreain restricted for an
additional three years, meaning that the sharesudject to forfeiture if the
executive's employment terminates within that perio

Stock options and awards of restricted stock utttet TIP are designed to

align the interests of the Company's executiveh thibse of shareholders by
encouraging executives to enhance the value d€tmpany and, hence, the price
of the Common Stock and the shareholders' retaraddition, through deferred
vesting, this component of the compensation sysseasigned to create an
incentive for the individual executive to remairthvihe Company.

Other Plans. The Company maintains combined pshéting and 401(k)
retirement plans, and a Supplemental Executiverigaylan. Under the profit
sharing retirement plan, the Company annually doutes to a trust on behalf

of employees, including executive officers, an amdhat has historically
approximated 1.7% of the Company's earnings. Taatemtage is determined by
the Board of Directors, and in the past five fispahrs has represented a

yearly contribution of between 5.07% to 6.94% affeamployee's earnings. Tl
retirement plan serves to retain employees andugixes, since profit sharing
funds do not fully vest until after five years ohployment with the Company.

The Company maintains combined profit sharing ait{ij) retirement plans,
and a Deferred Compensation Plan. Under the ghbéiting retirement plan, the
Company annual contributes to a trust on behatfhabloyees, including
executive officers, an amount that has historicafiproximated 1.7% of the
Company's pre-tax income. For fiscal 1998, undert¢ihms of the profit sharing
plan, each employee, including each executive éffieceived a contribution
to his or her plan account of 3.42% of the empl&ytsal salary and bonus up
to $160,000, and an additional 0% of the employtetéd salary and bonus in
excess of approximately $65,400 and below $160,00der the terms of the
Deferred Compensation Plan, employees, includirmg@atkve officers, whose total
salary and bonus exceeds $160,000 receive a supptahprofit sharing
contribution into a nonqualified deferred compeimsaaccount in an amount
equal to the additional contribution they would &agceived under the profit
sharing plan if not for the $160,000 cap on satargt bonus considered for
purposes of that plan as required under IRS regutAccordingly, those
employees each received supplemental contribuéqnal to 3.42% of their
salary and bonus in excess of
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$160,000. These profit sharing plans serve tonetaiployees and executives,
since funds do not fully vest until after five yeaf employment with the
Company.

Under the 401(k) retirement plan, the Company doutes up to 2.5% of

each employee's earnings as a matching contribfdrgore- tax amounts deferred
into the plan, and up to 0.75% for after-tax amewt@ferred into the plan.

This matching contribution is invested entirelyNIKE Class B Common Stock,
which strengthens the linkage between employeeshaceholder interests.

Annual Reviews. Each year, the Committee reviewsettecutive compensation
policies with respect to the linkage between exgeutompensation and the
creation of shareholder value, as well as the céithness of the programs.

The Committee determines what changes, if anyappeopriate in the
compensation programs for the following year. Indwcting the annual review,
the Committee considers information provided by ldnrResources staff and uses
surveys and reports prepared by independent corapensonsultants.

Each year, the Committee, with the President antidtuResources staff,
reviews the individual performance of each of tttreeo five most highly
compensated executive officers, including the Chiadcutive Officer, and the
President's recommendations with respect to theopppte compensation levels
and awards. The Compensation Plan Subcommitte@edtasmance and bonus
targets, and certifies awards, under the Execliteséormance Sharing Plan and
the LTIP and makes stock option grants. The Conemithakes recommendations to
the Board of Directors for final approval of alhet compensation matters. The
Committee also reviews with the President and thm&h Resources staff the
financial and other strategic objectives, sucthase identified above, for

each of the named executive officers for the foltmywear.

For fiscal year 1998, the Company did not meetdhgeted financial
performance objectives set for named executiveeaf§i under the Executive
Performance Sharing Plan. This resulted from weskiredemand for sports and
fitness products in the Asia Pacific and U.S. ragjoeducing total revenues

and earnings. However, the Company's competitig#ipa in the industry
remained strong. Because the Company did not rreetdial targets, the named
executive officers received no bonuses under tlezlitive Performance Sharing
Plan and no payouts under the LTIP.

Chief Executive Officer. In reviewing Mr. Knightieerformance, the
Committee focused primarily on the Company's pemorce in fiscal year 1998,
which resulted
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lower earnings compared to the previous fiscal'geacord performance. The
Committee noted continued progress toward the aement of various strategic
objectives such as infrastructure expansion andldpment of international
markets. The Committee also considered the otlvtorfaand considerations
described above. Consistent with the plans, MrgKnieceived no bonus under
the Executive Performance Sharing Plan and no auraddr the LTIP. The
Committee did not increase Mr. Knight's base sdiaryhe 1999 fiscal year.

Mr. Knight's position as a founder of and a sultshshareholder in the
Company provides an effective long-term performancentive tied directly to
shareholder return. Accordingly, he received nalstaption awards.

Section 162(m) of the Internal Revenue Code. Irblgtareholders adopted

the Executive Performance Sharing Plan, and in 5@@¥eholders approved the
stock option plan and the LTIP. The plans are efdigned to satisfy the
performance-based exception to the Section 162¢nitation on deductibility
with respect to incentive compensation for namestative officers.

Members of the Personnel Committee:

Ralph D. DeNunzio, Chairman

Jill K. Conway*

John E. Jaqua*

John R. Thompson, Jr.

* Also members of the Compensation Plan Subcomaitte

PERSONNEL COMMITTEE INTERLOCKS AND INSIDER PARTICIP ATION

The members of the Personnel Committee of the BoaBdrectors during the
fiscal year ended May 31, 1998, are listed abohe. Committee is composed
solely of non-employee directors. Mr. Jaqua seageSecretary of the Company,
but is not an employee. During the fiscal year,Goenpany paid Harbor Point
Associates, Inc., of which director Ralph D. DeNong President, $100,000 for
financial consulting services, and paid Robanna, \which is owned by

director John R. Thompson, Jr., $407,986 for ses/iendered pursuant to an
endorsement contract. The Company expects to pap®Munzio or his firm, and
Mr. Thompson or his firm for additional consultimgrk that may be performed by
them for the Company during fiscal 1999.
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EMPLOYMENT CONTRACTS AND TERMINATION OF EMPLOYMENT  AND CHANGE-IN-CONTROL ARRANGEMENTS

An agreement between the Company and Presiderthiedl Operating Officer,

Dr. Thomas E. Clarke contains a covenant not topsdenthat extends for one
year following the termination of his employmentiwihe Company. The agreem:
provides that if he voluntarily resigns, the Comparill make monthly payments
to him during the one-year noncompetition periodmnamount equal to one-half
of his last monthly salary. The agreement providether that if his

employment is terminated by the Company, the Compath make monthly payments
to him during the one-year noncompetition periodinamount equal to his last
monthly salary. The Company may unilaterally waive covenant not to compete.
If the covenant is waived, the Company will notrbguired to make the payments
described above for the months as to which the evaipplies.

The Company has a similar agreement with Vice BesgiMark G. Parker that
extends from one year following the terminatiorvof Parker's employment with
the Company. The agreement provides that if Mrk&avoluntarily resigns, the
Company will make monthly payments to him during &me- year noncompetition
period in an amount equal to the greater of (i),$38 or

(ii)

one-twenty-fourth of the total salary and bonuseived by Mr. Parker during
the 12-month period immediately preceding his mesign. The agreement
provides further that if Mr. Parker's employmentesminated by the Company,
the Company will make monthly payments to him dgrine one-year noncompetition
period in an amount equal to the greater of $41@€qi) one-twelfth of the

total salary and bonuses received by Mr. Parkenduhe 12-month period
immediately preceding his termination. If Mr. Parieterminated without
cause, the parties may mutually agree to waivedlrenant not to compete, and
if Mr. Parker is terminated for cause, the Companay unilaterally waive the
covenant. If the covenant is waived, the Companlynst be required to make
the payments described above for the months asihwhe waiver applies.

CERTAIN TRANSACTIONS AND BUSINESS RELATIONSHIPS

During the fiscal year ended May 31, 1998, the Camyppaid the law firm of
Bullivant, Houser, Bailey, of which director Dougl&. Houser is a partner,
approximately $13,503 for services rendered. Duttiregsame period, the Company
paid Harbor Point Associates, Inc., of which diced®alph D. DeNunzio is
President, $100,000 for financial consulting sergjgaid Robanna, Inc., which

is owned by
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director John R. Thompson, Jr., $407,986 for ses/iendered pursuant to an
endorsement contract, and paid Mr. Hayes $23,888dasulting services. The
Company expects to pay Mr. Houser, or his law fikin, DeNunzio, or his firm,
Mr. Thompson, or his firm, and Mr. Hayes for adufital legal and consulting
services that may be performed by them for the Gomwpmluring fiscal year 1999.

Mr. Knight makes his airplane available for busgase by the Company for

no charge. NIKE operates and maintains the airdbafting fiscal 1998, Mr.
Knight reimbursed the Company $78,278 for NIKE'sming costs related to his
personal use of this aircraft.

INDEBTEDNESS OF MANAGEMENT

In 1994 the Company loaned $500,000 at 5.65% paurarto President Thomas

E. Clarke for the purchase of a second home. Tdre ilosecured by the second
home, and must be repaid within 180 days followigrmination of employment. As
an inducement to remain employed by the CompareyCttmpany has agreed to
forgive $100,000 of the loan commencing Janua000 and on each of the four
anniversary dates thereafter, provided that Drrtkélaemains employed by the
Company.

PROPOSAL 2
RATIFICATION OF INDEPENDENT ACCOUNTANTS

The Board of Directors of the Company, upon recomagon of its Audit
Committee, has appointed PricewaterhouseCoopersakliRrdependent accountants
to examine the Company's consolidated financiastants for the fiscal year

May 31, 1999 and to render other professional sesvas required.

The appointment of PricewaterhouseCoopers is bribgitted to
shareholders for ratification.

Price Waterhouse has served as independent acotaitdahe Company since
1971. Representatives of PricewaterhouseCoopdrbeviresent at the Annual
Meeting and are expected to be available to respmndestions.
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PROPOSAL 3
SHAREHOLDER PROPOSAL

The Amalgamated Bank of New York LongView Colleetinvestment Fund, of
11-15 Union Square, New York, New York 10003, adeolof 74,000 shares of Class
B Common Stock, submitted the following resolutfonthe reasons stated:

RESOLVED that the shareholders urge the Board oédddrs to adopt a

policy that no Board members shall serve on thedPerel Committee or its
Compensation Plan Subcommittee unless he or sireilslependent director. For
these purposes, the board is requested to defitiadependent director" as

one who:

- has not been employed by Nike or an affiliatarnexecutive capacity;

- has not been a member of a corporation or firmt ione of Nike's paid advisers or consultants;

- has not been employed by a significant custorher supplier to Nike;

- has not had personal services contracts with Nilane of its affiliates;

- has not been employed by a foundation or uniiyetisat receives significant grants or endowmergmfNike;
- is not a relative of an executive of Nike or arfiéts affiliates:

- has not been part of an interlocking directorate/fich the CEO or other executive officer of Nderves on the board of another corpor
that employs that director; and

- does not have any personal, financial and/orgssibnal relationships with the CEO or other exgeudfficer that would interfere with the
exercise of independent judgment by such director.

Supporting Statement

This proposal proposes for the Board's Personneiriitiee and its
Compensation Plan Subcommittee a standard of imdiegpee that will permit
objective decision making on compensation issuékofigh Nike requires that
directors meet a minimal standard of independemsetve on the Personnel
Committee, we do not view that standard as suffidie ensure that a director
is free of relationships that could diminish hisher independent judgment.
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Currently, there are two directors on the Persof@uoehmittee who would not
meet the standard of independence set forth above:

- John Thompson, head basketball coach of Georgetimiversity, has substantial financial ties to &ikr. Thompson has an endorsement
contract with Nike that has provided $2.3 millionfées since 1991. In 1997, a company owned byTkKompson received over $350,000 in
endorsement fees from Nike.

- Ralph DeNunzio is president of Harbor Point Asatss, a firm that has received nearly $1 milliorconsulting fees from Nike since 1991.
Last year, Harbor Point received a $100,000 conhfram Nike.

In our view, these relationships with Messrs. Theoipand DeNunzio present
at least the appearance of a conflict of intesasd, shareholders would be
best served if Committee members were truly inddpet

We regard director independence as especially itapbin light of the
large compensation packages awarded to Nike exesyts well as the fact that
Nike's recent stock price reflects a 30% drop iln&drom its 5:-week high.

We urge you to vote FOR this resolution.
MANAGEMENT'S RESPONSE:
THE BOARD OF DIRECTORS RECOMMENDS THAT SHAREHOLDERS

VOTE AGAINST PROPOSAL
3.

The Board of Directors believes that the propcsalinecessary for all

practical purposes. While the Personnel Commiteterthines base salaries for

the named executive officers, all major incentilanp in which executive

officers participate are administered by an indeleah subcommittee of the
Personnel Committee, known as the CompensationSRlanommittee. The Personnel
Committee does not administer these plans.

The Subcommittee is composed of directors who dyr@aeet the standard of
independence advocated by the proponent. NIKE'S $38ck Incentive Plan (stock
option plan), the Performance Sharing Plan (perémree bonus plan) and the
Long-Term Incentive Plan are all governed by thbc®mmittee. The Subcommittee
is made up of the same independent directors nomhasa two of the plans were
approved by shareholders by overwhelming majoritiésssrs. Thompson and
DeNunzio, who are of particular concern to the pragnts, have never served on
the Subcommittee, and will not while they are perfimg substantial consulting
services for NIKE.
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Furthermore, the Board believes the proponent'seronover potential
conflicts of interest with respect to incentivernsas already more than
adequately addressed by federal law. The currdittypaf complying with IRS
and SEC rules is more than sufficient to assureliteetors serving on the
Compensation Plan Subcommittee are independent.

As stated in the Report of the Personnel Commdteained in this proxy
statement, it is NIKE's policy to comply with Sexti162(m) of the Internal
Revenue Code of 1986, as amended. Section 162¢uiyes that directors
administering performance-based compensation prarss qualify as "outside
directors." A director may not be an employee omfer employee still receiving
compensation, and may not be an executive officésraer executive officer. A
director also may not receive either direct orfiedi remuneration from NIKE

in any capacity other than as a director. All dioeg serving on the
Subcommittee qualify as "outside directors" undect®n 162(m).

It is also NIKE's long-standing policy to adminisgtock-based plans in
accordance with the requirements of Rule 16b-3 tdbpy the Securities and
Exchange Commission (the "SEC"). This rule requibescommittee administering
such plans to consist of "non employee directdrsdrder to qualify as a non
employee director, a director may not be employethb Company, may not
receive compensation of $60,000 or more from NIKR&ny capacity other than as
a director, and may not possess an interest irotrgy transaction involving

NIKE which is required to be disclosed in this prestatement as a relat

party transaction. All directors serving on the Guhmittee qualify as "non
employee directors" under SEC Rule 16b-3.

NIKE's Compensation Plan Subcommittee meets adll lsuirements fc
independence. The proponent simply prefers aniadditstandard. The Board
believes that the standards established by IRSrEn8EC are more than
sufficient to assure that the Subcommittee is caafdmf directors who are
independent and free from relationships which caliinish the exercise of
independent judgment.

Finally, with respect to the broader Personnel Cdtes its independence

has been carefully reviewed by the Board of Direxctdhe Board believes that
the proponent's proposed definition of an "indeendiirector" would
unnecessarily impair the ability of the Compangécoure prominent, successful,
and capable individuals to
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serve as members of the Committee.(1) The Boaidves that excluding such
valuable contributors would do nothing to enharteewisdom or independence of
the Personnel Committee.

ACCORDINGLY, THE BOARD OF DIRECTORS RECOMMENDS THAT

SHAREHOLDERS VOTE
AGAINST PROPOSAL 3.

Holders of Class A Stock and Class B Stock willevtiigether as a single

class on Proposal 3. If holders of a majority & sinares of Common Stock vote
on the proposal, Proposal 3 will be adopted if gonits of the votes cast are
cast for the proposal. Abstentions are consideatglsvcast and have the same
effect as "no" votes in determining whether theppsal is adopted. Broker
non-votes are not counted as voted on the proposbtherefore have no effect
on the results of the vote.

PROPOSAL 4
SHAREHOLDER PROPOSAL

Ms. Jeanne Henry, 3290 S.E. Harrison Street, Pakiaregon 97214, a
holder of 45 shares of Class B Common Stock, subdthe following resolution
for the reasons stated:

Review of Executive Compensation

WHEREAS: We believe that financial, social, andiemvmental criteria

should be taken into account in setting compensatéckages for corporate
officers. Public scrutiny on compensation is reagha new intensity, with
serious concerns being expressed about the widehagm between salaries of
top corporate officers and their employees. Corgardude:

- Increases in CEO compensation continue to dvi@tbmpensation increases enjoyed by employeesng385 U.S. companies, the

average CEO salaries

(1) For example, Mr. DeNunzio's consulting feesles! from the fact that NIKE utilized his businesgertise in analyzing many major
transactions outside his normal director's dutiesl, the Company believes that he should be comfgh&bove the $18,000 retainer paid to
all directors) for his services. If the Companyizéid the resources of an investment banking fiontliis analysis, the fees would have been
substantially greater. Similarly, NIKE has utilizbtt. Thompson's consulting services as a coachefxeorgetown University basketball
program for the same reasons that Mr. Thompsonnvied to join the Board: his exceptional expedern the field of sports and his
understanding of labor issues. In any event, nedhthese individuals administer any of NIKE's foemance-based bonus or stock plans.
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and bonuses increased 39% in 1997. With stock mp#md other forms of
compensation, the increase rose to 54%. Profits @aly one-fifth that

rate at 11%, and U.S. Factory employee's pay mlye380, lagging behind a
3.3% rise in inflation (Business Week, April 21.919.

-In 1996, U.S. CEOs earned on average 209 timeeavbrage U.S. factory worker's pay, a dramate&frizm the 42 times reported in 1980.

- The discrepancy between wages is even greateebntU.S. executives and Asian factory workerd.947, Nike's CEO earned 5,273 times
the annual pay of an Indonesian shoe factory worker

- Nike's code of conduct requires that workergsrsubcontracted factories earn at least minimugewlut minimum wage overseas is often
calculated below subsistence levels. In Indonegiéle minimum wage was calculated at 90% of subsist for one person, the wage is often
crucial to the subsistence of an entire family.

- The Asian economic crisis has dramatically redute purchasing power of many of the workers wlaerNike products. The monthly
minimum wage in Indonesia is now a mere $34.50atioh is likely to reach 50% in 1998, further rethg workers' purchasing power.

- Nike's first quarter 1998 profits dropped 69%esalropped 17%, thousands have been laid offstuks have been dropping. Meanwhile,
Nike's CEO compensation has increa:

THEREFORE BE IT RESOLVED that Nike institute an Exive Compensation
Review and prepare a report to shareholders bylBa® that includes ways to
link executive compensation more closely to finahperformance and to a
reasonable ratio between executives and the lomages for factory workers in
the U.S. and overseas. In addition, the reportlshioclude a review of the
possibility of a cap on executive compensation.

SUPPORTING STATEMENT: As we are increasingly op@ts a global company,
it is necessary that we seriously address the ssthia¢ arise in using global

labor markets. We are concerned with the risingesgap between corporate
executives and factory workers both in the U.S. a@mbad. Furthermore, in a

time of decreasing
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stock values, we believe that it would be advardagdor Nike to more closely
link executive compensation to financial performanc

We urge shareholders to endorse such an initiagnweoting for this
resolution.

MANAGEMENT'S RESPONSE:
THE BOARD OF DIRECTORS RECOMMENDS THAT SHAREHOLDERS

VOTE AGAINST PROPOSAL
4.

The Board shares the proponent's concern abouv#agjes for employees of
footwear contractors. The problems with a minimuage are not isolated to
developing countries. For example, few people waaldtend that the minimum
wage in the United States is enough to supponréiyaf four. Yet millions in
the U.S. receive the minimum wage for lower skilkedl entry-level jobs.

In fact, studies from institutions such as C.A.Rtke World Bank (in
cooperation with the Vietnam Ministry of Planningdalindustry), and the
Dartmouth College School of Business continue wfiom that NIKE contract
factory workers are compensated in the top 25%l @i@ome earners in Vietham
and Indonesia. Moreover, wages rise with induszaéibn. As shown by NIKE's
production experience in the former developing ¢oes of Japan, Korea, and
Taiwan, rapid improvements in infrastructure, liyistandards, worker skill and
education resulting from industrialization invatligbause market wages to

rise. And NIKE's footwear contractors keep pace.

Additionally, NIKE's many initiatives over the pastveral years

demonstrate that NIKE seeks constant improvemelabior practices. The Company
has a strict program of requiring overseas footweatractors to pay the

market wage, which can never be less than the miminvage. NIKE has an
aggressive independent monitoring program to hedpire compliance. But NIKE
realizes that unique situations sometimes reqpiegial action. For example,

in response to the declining purchasing value dbhesian currency, and the
impact it was having on workers, NIKE requiredféstory partners to

immediately increase wages 15%. In all instancé§ENseeks to have the best
labor practices in the industry.

Regarding executive pay, the Board of Directorgelvek that the Company
already has in place an effective system thaetesutive compensation
closely to NIKE's financial performance. Over tlasp3 years, shareholders
have adopted and NIKE has
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implemented risk-based compensation plans thataevhelmingly weighted
toward paying for performance.(1)

The Board firmly believes that the pay-for-perfomoa policy, explained in
more detail in the Report of the Personnel Commnittie page 15 and as
demonstrated by wage studies reviewed by the Compasults in total
compensation paid to executives which is reasoratdecompetitive with other
consumer product companies that vie for execusient.

The proponent implies that disappointing finangi@tformance has resulted

in an increase in pay for NIKE executives. Nothoagild be further from the

truth. The base salary of CEO Philip Knight wagéased a modest 6.2% in June
1997 as a result of record-breaking performandaefCompany in fiscal year
1997. But, consistent with pay-for-performancerdmeived no salary increase
this year.

In fact, because the Company's financial perforraahd not meet the high
goals set for fiscal year 1998, none of the exgeutificers received any
performance bonus, any Long-Term incentive paynwrd, raise in salary.
Moreover, stock options awarded to executives ®618nd 1997 currently have
little or no value due to the depressed price efdtock. The Board believes
that executive pay could not be more clearly te@€ompany performance.

The Board of Directors believes that the proposdast suggestion to
determine executive pay with an unspecified, aabjtf'cap” or "ratio” would be
counterproductive to achieving the goals of shddgs. Any method not based
on the job market, competitors, individual perfonoe, or NIKE's performance
would impair NIKE's ability to attract and retaioalified leaders who are
essential to the Company's success. More impoltanitations on risks and
rewards would not provide incentives for executiteesicrease shareholder
return.

ACCORDINGLY, THE BOARD OF DIRECTORS RECOMMENDS THAT

SHAREHOLDERS VOTE
AGAINST PROPOSAL 4.

(1) The Executive Performance Sharing Plan (adoiptd®95), the Stock Incentive Plan (adopted 1983, the Long-Term Incentive Plan
(adopted 1997), all provide incentives such thakiformance targets are not met, or the price®ompany's stock does not rise, execu
receive no compensation. For example, under theuxe Performance Sharing Plan, between 33% afiddexecutives' total cash
compensation can be paid only if the Company aesi@erformance targets.
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Holders of Class A Stock and Class B Stock willevtiigether as a single

class on Proposal 4. If holders of a majority & $inares of Common Stock vote
on the proposal, Proposal 4 will be adopted if gonits of the votes cast are
cast for the proposal. Abstentions are consideatglsvcast and have the same
effect as "no" votes in determining whether theppsal is adopted. Broker
non-votes are not counted as voted on the proposbtherefore have no effect
on the results of the vote.

SHAREHOLDER PROPOSALS

A proposal by a shareholder for inclusion in therpany's proxy statement

and form of proxy for the 1999 annual meeting airgholders must be received

by NIKE at One Bowerman Drive, Beaverton, OregoA(%#6453, Attention: John F.
Coburn 111, Assistant General Counsel of NIKE, arbefore April 15, 1999 in

order to be eligible for inclusion. A proposal bgteareholder submitted

outside the processes of Rule 14a-8 of the Seesiiikchange Act of 1934 must

be received by NIKE at the above address on orrbeliane 29, 1998, or it will

be considered untimely.

OTHER MATTERS

As of the time this proxy statement was printedpnaggement was unaware of

any proposals to be presented for consideratitimafinnual Meeting other than
those set forth herein, but if other matters dgprlty come before the Annual
Meeting, the persons named in the proxy will vbie shares represented by such
proxy according to their best judgment. The Compmhylaws prescribe that a
shareholder may bring matters before an annualingeently if such shareholder
has given the Company advance written notice df soatters. For purposes of

the 1999 Annual Meeting, such notice must be rexkB80 days before the meeting
by John F. Coburn I, Assistant General CounséliifE, at One Bowerman Drive,
Beaverton, Oregon 97005-6453.

A COPY OF NIKE'S 1998 ANNUAL REPORT ON FORM 10-K WI LL

BE AVAILABLE TO
SHAREHOLDERS WITHOUT CHARGE UPON REQUEST TO: INVEST OR RELATIONS, NIKE, INC., ONE
BOWERMAN DRIVE, BEAVERTON, OREGON 97005-6453.

For the Board of
Directors

JOHN E. JAQUA
Secretary
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MEETING
AND
PROXY STATEMENT

SEPTEMBER 23, 1998

MEMPHIS, TENNESSEE
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(LOGO)

This proxy statement is printed on recycled paper
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NIKE, INC.

CLASS A COMMON STOCK PROXY

SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS
X FOR THE 1998 MEETING OF SHAREHOLDERS--SEPTEMBER, 2998

Y The undersigned hereby appoints Philip H. Knightpfias E. Clarke and Douglas G. Houser, and eattteof, proxies with full power of
substitution, to vote, as designated below, on lbefithe undersigned all shares of Class A Comi8tatk which the undersigned may be
entitled to vote at the Annual Meeting of Shareboddof NIKE, Inc. on September 23, 1998, and anjguadments thereof, with all powers
that the undersigned would possess if personadlgeut. A majority of the proxies or substitutesspre at the meeting may exercise all
powers granted hereby.

Election of Directors, Nominees: (c hange of address/comments)
Ralph D. DeNunzio; Richard K. Donahue;

Douglas G. Houser; John E. Jaqua; e —

Philip H. Knight; Kenichi Ohmae; - s

Charles W. Robinson; Michael Spence; e —

John R. Thompson, Jr. S —

YOU ARE ENCOURAGED TO SPECIFY YOUR CHOICES BY MARKNG THE APPROPRIATE

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

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

Please mark your
X votes as in this 9317
example.

THE SHARES REPRESENTED BY THIS PROXY WILL BE VOTED AS SPECIFIED, BUT IF NO
SPECIFICATION IS MADE, THIS PROXY WILL BE VOTED FOR THE ELECTION OF THE
NOMINEES FOR DIRECTOR, FOR PROPOSAL 2, AND AGAINST PROPOSALS 3 & 4.

THE PROXIES MAY VOTE IN THEIR DISCRETION AS TO OTHE R MATTERS WHICH MAY COME
BEFORE THE MEETING.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE T HE BOARD OF DIRECTORS
FOR PROPOSAL 2. REC OMMENDS A VOTE AGAINST
PROPOSALS 3 & 4.

1. Election of Directors FOR WIT HHELD
(see reverse) ] [ ]

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



FOR AGA INST ABSTAIN

2. Proposal to ratify the
appointment of Price
Waterhouse as independent

accountants. oI _ L]

3. Shareholder proposal regarding
independence standard. ] [ ] |

4. Shareholder proposal regarding
executive compensation. ] [ ] ]

Mark here for address change and note on revetee|[si|

SIGNATURE(S) DATE (Please date andlsiye exactly as
your name or names appear hereon. Joint ownersdséach sign personally. Corporate proxies shoaldipned in full corporate name by
authorized officer and attested. Persons signirggfiduciary capacity should indicate their futlds in such capacity.)

P
NIKE, INC.
R
CLASS B COMMON STOCK PROXY
O

SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS
X FOR THE 1998 MEETING OF SHAREHOLDERS--SEPTEMBER 2998

Y The undersigned hereby appoints Philip H. Knigttprhas E. Clarke and Douglas G. Houser, and eattteof, proxies with full power of
substitution, to vote, as designated below, on lbefithe undersigned all shares of Class A Comi8tatk which the undersigned may be
entitled to vote at the Annual Meeting of Shareboddof NIKE, Inc. on September 23, 1998, and anjguadments thereof, with all powers
that the undersigned would possess if personadlgeprt. A majority of the proxies or substitutesspre at the meeting may exercise all
powers granted hereby.

Election of Directors, Nominees: (change of address/comments)
William J. Bowerman; Thomas E. Clarke;
Jill K. Conway; and Delbert J. Hayes

YOU ARE ENCOURAGED TO SPECIFY YOUR CHOICES BY MARKNG THE APPROPRIATE

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

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

Please mark your
X votes as in this 9316
example.

THE SHARES REPRESENTED BY THIS PROXY WILL BE VOTED AS SPECIFIED, BUT IF NO
SPECIFICATION IS MADE, THIS PROXY WILL BE VOTED FOR THE ELECTION OF THE
NOMINEES FOR DIRECTOR, FOR PROPOSAL 2, AND AGAINST PROPOSALS 3 & 4.

THE PROXIES MAY VOTE IN THEIR DISCRETION AS TO OTHE R MATTERS WHICH MAY COME
BEFORE THE MEETING.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE T HE BOARD OF DIRECTORS
FOR PROPOSAL 2. REC OMMENDS A VOTE AGAINST
PROPOSALS 3 & 4.

1. Election of Directors FOR WIT HHELD
(see reverse) ] [ ]



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

FOR AGA INST ABSTAIN

2. Proposal to ratify the
appointment of Price
Waterhouse as independent

accountants. oI _ L]

3. Shareholder proposal regarding
independence standard. ] [ ] |

4. Shareholder proposal regarding

executive compensation. ] [ 1 L]

Mark here for address change and note on revetee|[si|

SIGNATURE(S) DATE (Please date andlsiye exactly as
your name or names appear hereon. Joint ownersdséach sign personally. Corporate proxies shoaldipned in full corporate name by
authorized officer and attested. Persons signirggfiduciary capacity should indicate their futlds in such capacity.)
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