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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 nmegbf shareholders of NIKE, Inc. to be held at Thgheum Theatre, 203 S. Main,
Memphis, Tennessee 38103, on Wednesday, Septei®bE@28, at 10:00 A.M. Registration will begin ad@ A.M. You must present an
admission ticket enclosed in this Proxy Statement.

This year our annual meeting will be held in Mensplthe location of our largest distribution centeNorth America and the home of over
1,500 NIKE employees. | believe that the annualtmgerovides an excellent opportunity for shareleos to become better acquainted with
NIKE and its directors and officers. | hope thatiyaill be able to attend. Highlights of the meetinilj be available on videotape by callin-
800-422-NIKE (6453) following the meeting.

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

Sincerely,

/sl PH LIP H KN GHT
Philip H Knight

Chai rman of the Board

and Chi ef Executive O ficer
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NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
SEPTEMBER 23, 1998

To the Shareholders of NIKE, Inc.

The annual meeting of shareholders of NIKE, Ine.QCaegon corporation, will be held on Wednesdapt&aber 23, 1998, at 10:00 A.M.,
Central Daylight Time, at The Orpheum Theatre, 3081ain, Memphis, Tennessee 38103, for the follgwinrposes:

1. To elect a Board of Directors for the ensuingrye

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

3. To vote upon two shareholder proposals desciib#us proxy statement, if the proposals are gmé=d at the meeting.
4. To transact such other business as may propente before the meeting.

All shareholders are invited to attend the meetBitareholders of record at the close of busineskilyn?4, 1998, the record date fixed by the
Board of Directors, are entitled to notice of and/ote at the meeting. You must present an adnmggiket enclosed in this Proxy Statement.

By Order of the Board of Directors
JOHN E. JAQUA
Secretary

Beaverton, Oregon
August 13, 1998

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



PROXY STATEMENT

The enclosed proxy is solicited by the Board ofebiors of NIKE, Inc. ("NIKE" or the "Company") faise at the annual meeting of
shareholders to be held on September 23, 199&tamtly adjournment thereof (the "Annual Meetin@he Company expects to mail this
proxy statement and the enclosed proxy to sharer®lzh or about August 13, 1998.

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

All valid proxies properly executed and receivectfiy Company prior to the Annual Meeting will beea in accordance with the instructic
specified in the proxy. Where no instructions axeg, shares will be voted FOR: (1) the electiorath of the named nominees for director,
and (2) ratification of the appointment of PricegrbuseCoopers LLP as independent accountantA@ANST two shareholder proposals
described in this proxy statement. A shareholder aose to strike the names of the proxy holdarsed in the enclosed proxy and insert
other names.

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

VOTING SECURITIES

Holders of record of NIKE's Class A Common StodRIédss A Stock") and holders of record of NIKE's<&l&8 Common Stock ("Class B
Stock™), at the close of business on July 24, 198iBbe entitled to vote at the Annual Meeting. @at date, 101,392,108 shares of Class A
Stock and 185,837,019 shares of Class B Stock isstned and outstanding. Neither class of CommookStas cumulative voting rights.
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Each share of Class A Stock and each share of Bl&sck is entitled to one vote on every mattdmsitted to the shareholders at the Anr
Meeting. With regard to Proposal 1, the electiodioéctors, the holders of Class A Stock and thddrs of Class B Stock will vote
separately. Holders of Class B Stock are currenitjtled to elect 25 percent of the total Boardinaed up to the next whole number. Holders
of Class A Stock are currently entitled to ele& tamaining directors. Under this formula, hold#r€lass B Stock, voting separately, will
elect four directors, and holders of Class A Steckting separately, will elect nine directors. Hailsl of Class A Stock and holders of Class B
Stock will vote together as one class on Propdsadsand 4.

PROPOSAL 1
ELECTION OF DIRECTORS

A Board of 13 directors will be elected at the AahMeeting. All of the nominees were elected at1B87 annual meeting of shareholders.
Directors will hold office until the next annual Bteng of shareholders or until their successoreeted and qualified.

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

Under Oregon law, if a quorum of each class ofahalders is present at the Annual Meeting, the director nominees who receive the
greatest number of votes cast by holders of ClaSsoék and the four director nominees who recdieegireatest 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 neesimlesignated by 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 HarbortPsrociates, Inc., New York, New
York, a private investment



and consulting firm. Mr. DeNunzio was employed bg tnvestment banking firm of Kidder, Peabody & @morporated from 1953 to 1987,
where he served as President from 1977 to 1986hisf Executive Officer from 1980 to 1987 and asi@han of the Board of Directors
from 1986 to 1987. Mr. DeNunzio served as Vice @han and Chairman of the Board of Governors ofNBe York Stock Exchange from
1969 to 1972 and was President of the Securitidgsiiny Association in 1981. In 1970, Mr. DeNunz&abed the Securities Industry Task
Force, which led to enactment of the Securitiegstor Protection Act of 1970 and establishmenhef3ecurities Investor Protection
Corporation. He is also a director of AMP Incorgerh Federal Express Corporation and Harris Cotjgora

Richard K. Donahue--Mr. Donahue, 71, a directothef Company since 1977, is Vice Chairman of ther@dde served as President and
Chief Operating Officer of the Company from 199QilutR94. He has been a partner in the law firnbohahue & Donahue, Lowell,
Massachusetts, since 1951. From 1961 to 1963, Binabue was an assistant to President John F. KendedDonahue is a former
President of the Massachusetts Bar Associatiortteblew England Bar Association. He is a membéheflohn F. Kennedy Library
Foundation. He is a trustee of the Joyce FoundalitsnDonahue is also a director of Courier Corp.

Douglas G. Houser--Mr. Houser, 63, a director sib@@0, is an Assistant Secretary of the Companyhascbeen a partner in the Portland,
Oregon law firm of Bullivant, Houser, Bailey sint865. Mr. Houser is a trustee of Willamette Univtgrand a Fellow in the American
College of Trial Lawyers, and has served as a mewitthe Board of Governors and Treasurer of thegdn State Bar Association and as a
Director of the Rand Corporation, Institute for iCiustice Board of Overseers.

John E. Jaqua--Mr. Jaqua, 77, a director since,li9@&ecretary of NIKE and has been a principahelaw firm of Jaqua & Wheatley, P.C.,
Eugene, Oregon, since 1962. Mr. Jaqua has senverkbaglent of the Oregon State Bar Associationaasnal State Delegate to the House of
Delegates of the American Bar Association.

Philip H. Knight--Mr. Knight, 60, a director sind®68, is Chief Executive Officer and Chairman &f Board of Directors of NIKE. Mr.
Knight is a co-founder of the Company and, excepttie period from June 1983 through September 188%¢ed as its President from 1968
to June 1990. Prior to 1968, Mr. Knight was a €iedipublic accountant with Price Waterhouse andpges & Lybrand and was an Assistant
Professor of Business Administration at PortlarateSUniversity.



Kenichi Ohmae--Mr. Ohmae, 55, a director since 198 Managing Director of McKinsey & Company, lrem international business
consulting firm, with which he had been employeddweer 20 years, until 1994. Mr. Ohmae serves asdaisor to many large companies in
various industries around the world. He is the auti numerous books on global business strategjuding The Borderless World, The
Mind of The Strategist, Triad Power: The Coming [@haf Global Competition, and Beyond National Besd®eflections on Japan and the
World. He is also a Director of Heisei Researchitui® in Japan.

Charles W. Robinson--Mr. Robinson, 78, a directoces 1978, is Chairman and President of Robinsdks8ociates, Inc., Santa Fe, New
Mexico, a venture capital firm. From January 1978anuary 1979, Mr. Robinson was Vice ChairmamefBoard of Blyth, Eastman, Dillon
& Co., Inc. and from March 1977 to December 197d@s\W8enior Managing Director of Kuhn Loeb & Co.,drorated. Mr. Robinson served
as Under-secretary of State for Economic Affaiosfr1974 to 1976, at which time he was appointeduBeBecretary of State. From 1964 to
1974, Mr. Robinson was President of Marcona CotmraMr. Robinson is also director of Allen TELEG®DInc., and a trustee of The
Brookings Institution.

A. Michael Spence--Dr. Spence, 54, has been tH@RhiKnight Professor and Dean of the Graduateostof Business at Stanford
University since 1990. From 1984 to 1990 he wasmD#ahe Faculty of Arts and Sciences at Harvard/ehsity. He was professor of
economics and business administration at Harvarddusity from 1977 to 1986. He is the author ofthbooks and numerous articles on
economics and business. Dr. Spence is also adliretBank of America NT & SA, Sun Microsystemsc¢lnSiebel Systems and General
Mills, Inc. He is a Fellow of the Econometric Sagiand is Chairman of the National Research Coubeélrd on Science, Technology and
Economic Policy.

John R. Thompson, Jr.--Mr. Thompson, 56, a diresittze 1991, has been head coach of the Georgdiowersity men's basketball team
since 1972. Mr. Thompson also serves as AssistahetPresident of Georgetown for Urban Affairs. Minompson was head coach of the
1988 United States Olympic basketball team. Hegast President of the National Association of B#s&ll Coaches and presently serves on
its Board of Governors.



NOMINEES FOR ELECTION BY CLASS B SHAREHOLDERS

William J. Bowerman--Mr. Bowerman, 87, a directorcge 1968, has served as Deputy Chairman of thedBarad Senior Vice President of
NIKE since 1980. Mr. Bowerman is a-founder of the Company and served as Vice Presfdem 1968 to 1980. From 1949 to 1972, Mr.
Bowerman was head track coach at the Universityrefjon, and he served as coach of the United Styespic track team in 1972.

Thomas E. Clarke--Dr. Clarke, 47, a director sih8@4, joined the Company in 1980, and was electesglitRnt and Chief Operating Officer
in 1994. Dr. Clarke has held various positions wfith Company, primarily in research, design, dgualent and marketing. He was appointed
divisional vice president in charge of marketind887. He was elected corporate Vice Presiden®&® lnd appointed General Manager in
1990. Dr. Clarke holds a Doctorate degree in bidraaics.

Jill K. Conway--Dr. Conway, 63, a director since8X9is currently a Visiting Scholar with the Madsasetts Institute of Technology's
Program in Science, Technology and Society. Dr.vizgnwas President of Smith College, Northamptonsddahusetts, from 1975 to 1985.
She was affiliated with the University of Toronter 1964 to 1975, and held the position of VicesRient, Internal Affairs from 1973 to
1975. Her field of academic specialty is history. Donway is currently a director of Merrill LynéCo., Inc., Arthur D. Little, Inc., The
Allen Group, Inc., and Colgate-Palmolive Compariye & currently a trustee of Mount Holyoke Collegel Lifespan Inc., a Rhode Island
based hospital network.

Delbert J. Hayes--Mr. Hayes, 63, a director sing@e5] served as Executive Vice President of NIKEnfrt®80 to 1995. Mr. Hayes served as
Treasurer and in a number of other executive mostivith the Company from 1975 to 1980. Mr. Hayes & partner with Hayes, Nyman &
Co., certified public accountants, from 1970 to3.9%rior to 1970, Mr. Hayes was a certified publicountant with Price Waterhouse for
eight years.

BOARD OF DIRECTORS AND COMMITTEES

The Board currently has an Executive Committeédadit Committee, a Personnel Committee, a Finanma@ittee, and a Compensation
Plan Subcommittee of the Personnel Committee, amdaiso appoint other committees from time to tifftere is currently no Nominating
Committee. There were five meetings of the BoarBioéctors during the last fiscal year. Each divectttended at least 75 percent of the
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total number of meetings of the Board of Directmnsl committees on which he or she served, exceirfdSpence who attended 71 percent,
Mr. Thompson who attended 44 percent, and Mr. Boveerwho attended O percent.

The Executive Committee of the Board is currentynposed of Messrs. Knight (Chairman) and Clarkex Ekecutive Committee is
authorized to act on behalf of the Board on alpooate actions for which applicable law does nqgtine 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, 1998, but took actions fronetimtime pursuant to written consent
resolutions.

The Audit Committee is currently composed of Mryls (Chairman), Mr. Houser and Dr. Spence. The tADdimmittee reviews and makes
recommendations to the Board regarding servicedged by the independent accountants, reviews tgtindependent accountants the
scope and results of their annual examination @Qbmpany's consolidated financial statements apdecommendations they may have,
and makes recommendations to the Board with respelse engagement or discharge of the indeperateoiintants. The Audit Committee
also reviews the Company's procedures with regpauogintaining books and records, the adequacyraplmentation of internal auditing,
accounting and financial controls, and the Compmapglicies concerning financial reporting and basspractices. The Audit Committee met
twice during the fiscal year ended May 31, 1998.

The Personnel Committee is currently composed ofdé@Nunzio (Chairman), Dr. Conway, Mr. Jaqua, armd Mhompson. The Personnel
Committee makes recommendations to the Board regpodficers’ compensation, management incentivegensation arrangements and
profit sharing plan contributions. The Personnei@uttee met four times during the fiscal year enlitsy 31, 1998.

The Finance Committee is currently composed of kée$¥obinson (Chairman), DeNunzio, and Hayes. Tiharfee Committee considers
long-term financing options and needs of the Corgpkomg-range tax and currency issues facing thagamy, and management
recommendations concerning major capital expersitand material acquisitions or divestments. Tharkie Committee met five times
during the fiscal year ended May 31, 1998.



The Compensation Plan Subcommittee of the Pers@wramittee is currently composed of Dr. Conway BltdJaqua. The Subcommittee
grants stock options under the NIKE, Inc. 1990 ktocentive Plan, and determines targets and awardsr the NIKE, Inc. Executive
Performance Sharing Plan and the NIKE, Inc. Long¥Tincentive Plan.

DIRECTOR COMPENSATION AND RETIREMENT PLAN

Messrs. Knight and Clarke do not receive additiamashpensation for their services as directorso#ier directors are paid a fee of $18,000
per year plus $2,000 for each Board meeting atebadd $1,000 for each committee meeting attendexpe that no fee is paid for attending
Compensation Plan Subcommittee meetings. In additivectors are reimbursed for travel and oth@eeses incurred in attending Board
committee meetings. The Company also providesoitsemployee directors medical insurance and $500000fe insurance coverage.

In 1989 and 1993 the Board of Directors approvedltgions that provide certain benefits to direstwho have served in that capacity for
five years or more. The plan provides that aftantears of service by a n@amployee director, the Company will provide suatectior for the
remainder of his or her life with $500,000 of lifesurance and medical insurance at the levels geavby the Company to all of its employ

at the time such director retires. The plan alswiges that a director who has served for at lastyears will receive an annual retirement
benefit for life, commencing on the later of ageoB3he date the director retires or ceases torheraber of the Board. New directors elected
after the 1993 fiscal year must retire at age T retirement benefit is equal to a sliding peragatof the director's last annual Board fee
(excluding meeting fees) beginning at 50 percerthefBoard fee for five years of service up to imam of 100 percent of the Board fee
10 or more years of service.

STOCK HOLDINGS OF CERTAIN OWNERS AND MANAGEMENT

The following table sets forth the number of sharfesach class of NIKE securities beneficially ownas of July 15, 1998, by (i) each person
known to the Company to be the beneficial ownenofe than 5 percent of any class of the Compamrgisrities, (ii) each of the nominees
director, (iii) each executive officer listed iretBummary Compensation Table ("Named Officers'd, @n all nominees, Named Officers,
and other executive officers as a group. BecauassG\ Stock is convertible into Class B Stock @hare-for-share basis, each beneficial
owner of Class A Stock is deemed by



the Securities and Exchange Commission to be dib@t@wner of the same number of shares of CBa§&tock. Therefore, in indicating a
person's beneficial ownership of shares of ClaS¢édgk in the table, it has been assumed that seifop has converted into Class B Stock all
shares of Class A Stock of which such person isreeficial owner. For these reasons the table ammtaibstantial duplications in the numt

of shares and percentages of Class A and Classed& Shown for Messrs. Knight, Bowerman, Hayes aglid 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)
Mark G. Parker(5) Class B 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 ahgires: (a) over which the person exercises sabared voting or investment power, or
of which the person has the right to acquire ber@fownership at any time within 60 days (suchhasugh conversion of securities or
exercise of stock options). Unless otherwise indidavoting and investment power relating to thevabshares is exercised solely by the
beneficial owner or shared by the owner and thees\srspouse 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®@,000 shares for Mr. DeNunzio, 813,892 sharesMioDonahue, 48,000 shares for Mr.
Ohmae, 12,000 shares for Dr. Spence, 84,000 sfuarkl. 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. Haykeker, Porter and Taylor in the
amounts of 345, 2,211, 120 and 3,007 shares, riagplgc

(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 cHaataust in which Mr. Knight and his
spouse are directors, and (d) 950,000 shares keidd. Strategic Partners, L.P., a limited parthgrén which Mr. Knight is a limited
partner. Mr. Knight has disclaimed ownership ofsaith shares.

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



(6) Preferred Stock does not have general votglgsiexcept as provided by law, and under cerfainmstances as provided in the
Company's Restated Articles of Incorporation, 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'sdirectors and executiveesff, and persons who own more than
10 percent of a registered class of the Companyyesecurities, to file with the Securities anktBange Commission, the New York Stock
Exchange and the Pacific Stock Exchange initiabrespof ownership and reports of changes in owngrshCommon Stock and other equity
securities of the Company. Officers, directors grehter than 10 percent shareholders are requjréitelregulations of the Securities and
Exchange Commission to furnish the Company witheopf all Section 16(a) forms they file. To thengmany's knowledge, based solely on
review of the copies of such reports furnishechto€ompany and written representations that na o#fp®rts were required, during the fiscal
year ended May 31, 1998 all Section 16(a) filinguieements applicable to its officers, directord gneater than 10 percent beneficial owr
were complied with.
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EXECUTIVE COMPENSATION

The following table discloses compensation awatdedarned by, or paid to the Company's Chief Eteefficer and its next four most
highly compensated executive officers for all seegirendered by them in all capacities to the Compad its subsidiaries during the fiscal
year ended May 31, 1998 and the two precedinglfiszs.

SUMMARY COMPENSATION TABLE

Long-term
Compensation
Annual Comp ensation = e
------------------------------------------------- Stock A Il Other
Name and Principal Other Annual Options  LTIP  Com pensation
Position Year Salary($) Bonus ($) Compensation($) (#)(1) Payouts ($)(2)
Philip H. Knight...... 1998 1,104,167 0 - - 0 5 74,802(3)
Chief Executive 1997 1,032,500 1,084, 125 - - - 6 96,188
Officer 1996 939,167 915, 688 - -- - 6 86,203
Thomas E. Clarke...... 1998 816,667 0 - 40,000 0 95,209(4)(5)
President and 1997 758,333 739, 375 - 80,000 - 2 11,466
Chief Operating 1996 670,833 603, 750 - 140,000 - 3 31,304
Officer
Mark G. Parker........ 1998 591,667 0 - 35,000 0 91,209(4)(5)
Vice President 1997 541,667 487, 500 - 60,000 - 1 00,066
Consumer Product 1996 495,833 409, 062 - 120,000 - 1 26,316
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 2396.

(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 aydbof, $5,469 for Mr. Knight, and $4,000 for Mr.rig&r. The Company also made
matching contributions of $1,200 to the after-tatirement plan for Messrs. Taylor and Porter. Atsdudes contributions by the Company to
the Deferred Compensation Plan for Messrs. Kniglarke, Parker, and Taylor of $69,333, $48,944,$83, and $18,665 respectively.

(3) The Company paid $500,000 towards a portioth@fannual 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 year.
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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 R ates
% of Tota | of Stock Pri ce
Options Appreciation for Option
Options  Granted t o Exercise or Term(3)
Granted Employees in Base Price Expiration ----------ecoeeeeeee e
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. RrParker and Taylor become exercisable with @dpe25% 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, respctifdl options will become fully exercisable geally upon the approval by the
Company's shareholders of a merger, plan of exéhaade 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 andtimaude dividends.
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AGGREGATED OPTION EXERCISES IN THE FISCAL YEAR ENDE D
MAY 31, 1998 AND FISCAL YEAR-END OPTION VALUES

Number of Unexercised  Value of Unexercised In-the-
Options at Fiscal Year- Money Options at Fiscal
Shares End(#) Year-End($)(1 )
Acquiredon  Value e s e
Name Exercise(#) Realized($) Exercisable Unexercisable Exercisable Unexe rcisable
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  $1, 115,896
George T. Porter...... 0 0 0 50,000 0 0
(1) Based on a fair market value as of May 31, 180846.00 per share. Values are stated on a greasis.
LONG-TERM INCENTIVE PLANS
AWARDS IN FISCAL YEAR ENDED MAY 31, 1998
Performance or Other Period
Until Matur ation or
Name Payout(1 )(2) Threshold($) Target($) Maximum($ )
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.........c......... 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 establialmsties of performance targets based on fiscdl i@&nues and earnings per share
corresponding to award payouts ranging from 1046 of the target awards. Participants would Heean 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. Unlertérms 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 basederctipsing price of the Class B Stock on
that date on the New York Stock Exchange. The shateild 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 farttany of the Company'sfilings under the Securifiesof 1933 or the Securities Exchar
Act of 1934, the following Performance Graph anel Report on pages 14-19 shall not beincorporataéfeyence into any such filings and
shall not otherwise bedeemed filed under such acts.
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PERFORMANCE GRAPH

The following graph demonstrates a five-year consparof cumulative total returns for NIKE's Clas$SBck, the Standard & Poor's 500
Stock Index, and the Standard & Poor's Shoes artil@®Indices. The graph assumes an investmebt@® on May 31, 1993 in each of the

Company's Common Stock, and the stocks comprisi@agtandard & Poor's 500 Stock Index and the Stdr&d#&oor's Shoes and Textiles
Indices. Each of the indices assumes that all divild 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
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 NRé&ebok International, Brown Group, Inc. and StRiee Corporation. The Standard &
Poor's Textiles Index consists of Liz Claibornes.JiRussell Corp., Fruit of the Loom, Springs Irdes, Inc. and VF Corp. The Standard &
Poor's Shoe and Textiles Indices include companiego major lines of business in which the Compaagnpetes. The indices do not

encompass all of the Company's competitors, ngratluct categories and lines of business in wtiiehCompany is engaged. Because N
is part of the S&P Shoes Index, the price and nstof NIKE stock affect this index.

The Stock Performance shown on the Graph abowvetisetessarily indicative of future performancee Tompany will not make nor
endorse any predictions as to future stock perfooaa

14



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 theaRbof Directors, determines the
compensation of the Company's five most highly cengated executive officers, including the Chiefdnive Officer, and oversees the
administration of executive compensation progragrsept that stock option grants, and targets aratdswunder the Executive Performance
Sharing Plan and the Executive Long-Term Incenfilan, are made by the Compensation Plan Subconemitteich is composed of outside
directors.

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

There are three basic components to the Compamgysfbr performance” system: base pay; annual theebonus; and long-term, equity-
based incentive compensation. Each component iessletl in the context of individual and Companyqguerance, competitive conditions
and equity among employees. In determining conipetdompensation levels, the Company analyzesnmdition from several independent
surveys which include information regarding theegm@ahindustry as well as other consumer productpzonies. Since the Company's market
for executive talent extends beyond the sportsstrgiuthe survey data includes global name-bramdwmer product companies with sales in
excess of $2 billion. A comparison of the Compafipancial performance with that of the companied adices shown in the Performance
Graph is only one of many factors considered byGbmmittee to determine executive compensation.

Base Pay. Base pay is designed to be competitiheugh conservative (generally in the second dexds compared to salary levels for
equivalent executive positions at other global comsr product companies. The executive's actuatysafighin this competitive framework
will vary based on responsibilities, experiencadirship, potential future contribution, and demi@ated individual performance (measured
against strategic management objectives such agamang customer satisfaction,
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developing innovative products, strengthening miaskare and profitability, and expanding the maret the Company's products). The
types and relative importance of specific finaneiadl other business objectives vary among the Coy'gpaxecutives depending on their
positions and the particular operations or funditor which they are responsible. The Company'®gbphy and practice is to place a
relatively greater emphasis on the incentive coreptsof compensation.

Annual Incentive Bonus. Each executive is eligioleeceive an annual cash bonus under the Exedaévfermance Sharing Plan. The
"target" level for that bonus, like the base salaxel, is set with reference to Company-wide bomegyrams, as well as competitive
conditions. These target levels are intended tovaitet the Company's executives by providing sultistimonus payments for the achieven

of financial goals within the Company's businesmpln executive receives a percentage of his otanget bonus depending on the extent to
which the Company achieves financial performanadgset by the Committee and the Board, as meabyrtéte Company's net income
before taxes. Bonuses may exceed the target €timepany's performance exceeds the goal.

Long-Term, Equity-Based Incentive Compensation. [bing-term equity-based compensation program isdieectly to shareholder return.
Under the current program, loigrm incentive compensation consists of stock oti@5% of which vest in each of the four yearsrajtant
and awards of restricted stock under the Long-Tiecantive Plan ("LTIP").

Stock options are awarded with an exercise pricelen the fair market value of the Class B Comr8twck on the date of grant.

Accordingly, the executive is rewarded only if tharket price of the Common Stock appreciates. Siptiens vest over time, the Company
periodically grants new options to provide contiruincentives for future performance. The sizerefjpus grants and the number of options
held are considered by the Compensation Plan Subdtee, but are not entirely determinative of fetgrants. Like base pay, the grant is set
with regard to competitive considerations, and eadtutive's actual grant is based upon indivigeealormance measured against the criteria
described in the preceding paragraphs and the gxe'sypotential for future contributions.

Under the LTIP, the Compensation Plan Subcommiitéseestablished a series of performance targetsspamding to awards of restricted
stock ranging from 10% to 150% of the target awafti® performance targets are currently basedwwsnrges and earnings per share. The
Company expects that future awards under the LTillFbesfor
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performance periods of up to three years, in oi@@rovide an incentive to achieve the Companyigéo-term performance goals. If
performance targets are achieved, the sharesa¥ itsued to executives remain restricted for aitimehal three years, meaning that the
shares are subject to forfeiture if the executieaiployment terminates within that period.

Stock options and awards of restricted stock utitet TIP are designed to align the interests ofGbenpany's executives with those of
shareholders by encouraging executives to enh&eceaiue of the Company and, hence, the priceeo€immon Stock and the shareholders'
return. In addition, through deferred vesting, tosnponent of the compensation system is designerkaite an incentive for the individual
executive to remain with the Company.

Other Plans. The Company maintains combined pshéiting and 401(K) retirement plans, and a SuppitahExecutive Savings Plan. Under
the profit sharing retirement plan, the Companyuatiy contributes to a trust on behalf of employaesluding executive officers, an amount
that has historically approximated 1.7% of the Canyis earnings. That percentage is determinedeébBdiard of Directors, and in the past
five fiscal years has represented a yearly cortinhwf between 5.07% to 6.94% of each employessiegs. This retirement plan serves to
retain employees and executives, since profit sgdtinds do not fully vest until after five yearfsemployment with the Company.

The Company maintains combined profit sharing abt{ij) retirement plans, and a Deferred Compens#&lan. Under the profit sharing
retirement plan, the Company annual contributesttast on behalf of employees, including executiffeers, an amount that has historically
approximated 1.7% of the Company's pre-tax incdvoe fiscal 1998, under the terms of the profit giaplan, each employee, including
each executive officer, received a contributiohigor her plan account of 3.42% of the employtt& salary and bonus up to $160,000, and
an additional 0% of the employee's total salarylamnbs in excess of approximately $65,400 and b&b&0,000. Under the terms of the
Deferred Compensation Plan, employees, includirmgatve officers, whose total salary and bonus eds&160,000 receive a supplemental
profit sharing contribution into a nonqualified defed compensation account in an amount equaktadhitional contribution they would

have received under the profit sharing plan iffoothe $160,000 cap on salary and bonus considergzlirposes of that plan as required
under IRS regulations. Accordingly, those employessh received supplemental contributions equal4@% of their salary and bonus in
excess of
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$160,000. These profit sharing plans serve toneaiployees and executives, since funds do ngt velt until after five years of
employment with the Company.

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

Annual Reviews. Each year, the Committee reviewsettecutive compensation policies with respedbédinkage between executive
compensation and the creation of shareholder vakiell as the competitiveness of the programe.démmittee determines what changes,
if any, are appropriate in the compensation progréamthe following year. In conducting the anntealiew, the Committee considers
information provided by Human Resources staff asgbisurveys and reports prepared by independemermation consultants.

Each year, the Committee, with the President anidtuResources staff, reviews the individual pertoroe of each of the other five most
highly compensated executive officers, including @hief Executive Officer, and the President's meo@ndations with respect to the
appropriate compensation levels and awards. Thep€ngation Plan Subcommittee sets performance amgshargets, and certifies awards,
under the Executive Performance Sharing Plan a8l ThP and makes stock option grants. The Committakes recommendations to the
Board of Directors for final approval of all othewsmpensation matters. The Committee also reviewstwe President and the Human
Resources staff the financial and other stratelgjeatives, such as those identified above, for ediche named executive officers for the
following year.

For fiscal year 1998, the Company did not meetdhgeted financial performance objectives set fonad executive officers under the
Executive Performance Sharing Plan. This resutaeh iveakness in demand for sports and fithess ptedi the Asia Pacific and U.S.
regions, reducing total revenues and earnings. Mekyéhe Company's competitive position in the Btdgremained strong. Because the
Company did not meet financial targets, the namxed&ive officers received no bonuses under thetikee Performance Sharing Plan and
no payouts under the LTIP.

Chief Executive Officer. In reviewing Mr. Knighteerformance, the Committee focused primarily onGoenpany's performance in fiscal
year 1998, which resulte
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lower earnings compared to the previous fiscal'geacord performance. The Committee noted contimuegress toward the achievement of
various strategic objectives such as infrastruotansion and development of international markéie Committee also considered the
other factors and considerations described abowesi€tent with the plans, Mr. Knight received nmb® under the Executive Performance
Sharing Plan and no award under the LTIP. The Cdraendid not increase Mr. Knight's base salanttier1999 fiscal year.

Mr. Knight's position as a founder of and a subtshareholder in the Company provides an effedibng-term performance incentive tied
directly to shareholder return. Accordingly, heei®ed no stock option awards.

Section 162(m) of the Internal Revenue Code. Irbl€tareholders adopted the Executive PerformanagrfghPlan, and in 1997 shareholc
approved the stock option plan and the LTIP. Tlamplare each designed to satisfy the performarssdtexception to the Section 162(m)
limitation on deductibility with respect to incewi compensation for named executive 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 B498, are listed above. The
Committee is composed solely of non-employee dirsctMr. Jaqua serves as Secretary of the Compaihys not an employee. During the
fiscal year, the Company paid Harbor Point Assesialnc., of which director Ralph D. DeNunzio ig$ident, $100,000 for financial
consulting services, and paid Robanna, Inc., wisidwned by director John R. Thompson, Jr., $40f88services rendered pursuant to an
endorsement contract. The Company expects to pap®Nunzio or his firm, and Mr. Thompson or higififor additional consulting work
that may be performed by them for the Company dyiistal 1999.
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EMPLOYMENT CONTRACTS AND TERMINATION OF EMPLOYMENT  AND CHANGE-IN-CONTROL ARRANGEMENTS

An agreement between the Company and Presiderthied Operating Officer, Dr. Thomas E. Clarke camiza covenant not to compete t
extends for one year following the termination @& @mployment with the Company. The agreement des/that if he voluntarily resigns, t
Company will make monthly payments to him during me-year noncompetition period in an amount etguahe-half of his last monthly
salary. The agreement provides further that ifeigloyment is terminated by the Company, the Compath make monthly payments to

him during the one-year noncompetition period iraamount equal to his last monthly salary. The Campaay unilaterally waive the
covenant not to compete. If the covenant is waitteel Company will not be required to make the paysidescribed above for the months as
to which the waiver applies.

The Company has a similar agreement with Vice BesgiMark G. Parker that extends from one yeao¥dhg the termination of Mr.
Parker's employment with the Company. The agreeprenides that if Mr. Parker voluntarily resignsetCompany will make monthly
payments to him during the one-year noncompetitierod in an amount equal to the greater of (i),828 or (ii) one-twenty-fourth of the
total salary and bonuses received by Mr. Parkenduhe 12-month period immediately preceding bsgnation. The agreement provides
further that if Mr. Parker's employment is termathby the Company, the Company will make monthiynpents to him during the one-year
noncompetition period in an amount equal to theigreof $41,667 or (ii) one-twelfth of the totalesg and bonuses received by Mr. Parker
during the 12month period immediately preceding his terminatiéir. Parker is terminated without cause, thetiparmay mutually agree
waive the covenant not to compete, and if Mr. Paikéerminated for cause, the Company may un#éédliewaive the covenant. If the
covenant is waived, the Company will not be reqiicemake the payments described above for thehm@ to which the waiver applies.

CERTAIN TRANSACTIONS AND BUSINESS RELATIONSHIPS

During the fiscal year ended May 31, 1998, the Camyppaid the law firm of Bullivant, Houser, Baileyf,which director Douglas G. Houser
is a partner, approximately $13,503 for servicesleged. During the same period, the Company parddid@oint Associates, Inc., of which
director Ralph D. DeNunzio is President, $100,0@fihancial consulting services, paid Robanna,, wbich is owned by
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director John R. Thompson, Jr., $407,986 for ses/rendered pursuant to an endorsement contracpaat Mr. Hayes $23,833 for
consulting services. The Company expects to payHduser, or his law firm, Mr. DeNunzio, or his firfielr. Thompson, or his firm, and Mr.
Hayes for additional legal and consulting servites may be performed by them for the Company dyiistal year 1999.

Mr. Knight makes his airplane available for busgase by the Company for no charge. NIKE operatdsaaintains the aircraft. During
fiscal 1998, Mr. Knight reimbursed the Company 278, for NIKE's operating costs related to his peasaise of this aircraft.

INDEBTEDNESS OF MANAGEMENT

In 1994 the Company loaned $500,000 at 5.65% paurarto President Thomas E. Clarke for the purcbsesecond home. The loan is
secured by the second home, and must be repaithwBl days following termination of employment. &s inducement to remain employed
by the Company, the Company has agreed to fordi@®,$00 of the loan commencing January 1, 2000arekch of the four anniversary
dates thereafter, provided that Dr. Clarke remamgployed by the Company.

PROPOSAL 2
RATIFICATION OF INDEPENDENT ACCOUNTANTS

The Board of Directors of the Company, upon recomaagon of its Audit Committee, has appointed RuiaterhouseCoopers LLP as
independent accountants to examine the Companysotidated financial statements for the fiscal yday 31, 1999 and to render other
professional services as required.

The appointment of PricewaterhouseCoopers is baibaqitted to shareholders for ratification.

Price Waterhouse has served as independent acotaitdahe Company since 1971. RepresentativesicgwaterhouseCoopers will be
present at the Annual Meeting and are expectee tvhilable to respond to questions.
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PROPOSAL 3
SHAREHOLDER PROPOSAL

The Amalgamated Bank of New York LongView Colleetinvestment Fund, of 11-15 Union Square, New Yhbidw York 10003, a holder
of 74,000 shares of Class B Common Stock, submittedollowing resolution for the reasons stated:

RESOLVED that the shareholders urge the Board oéddrs to adopt a policy that no Board member#l sheve on the Personnel
Committee or its Compensation Plan Subcommitteessrihe or she is an independent director. For fhepeses, the board is requested to
define an "independent director" as one who:

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

- has not been a member of a corporation or fira hone 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 Nikene of its affiliates;

- has not been employed by a foundation or unityetsat receives significant grants or endowmerdmfNike;
- is not a relative of an executive of Nike or afets affiliates:

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

- does not have any personal, financial and/orgesibnal 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 Personneiritiee and its Compensation Plan Subcommittearalatd of independence that will
permit objective decision making on compensatignés. Although Nike requires that directors memiramal standard of independence to
serve on the Personnel Committee, we do not viewvstandard as sufficient to ensure that a diréstivee of relationships that could
diminish his or her independent judgment.
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Currently, there are two directors on the Perso@uehmittee who would not meet the standard of iedepnce 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 millienfées since 1991. In 1997, a company owned byTkompson 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. Theorpand DeNunzio present at least the appeararecearfflict of interest, and sharehold
would be best served if Committee members werg tndependent.

We regard director independence as especially iapbin light of the large compensation packagearded to Nike executives, as well as
fact that Nike's recent stock price reflects a 30%p in value from its 52-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. WhilePtaessonnel Committee determines base
salaries for the named executive officers, all majoentive plans in which executive officers peigate are administered by an independent
subcommittee of the Personnel Committee, knowh@a£bmpensation Plan Subcommittee. The Personmeir@tee does not administer
these plans.

The Subcommittee is composed of directors who dyr@aeet the standard of independence advocateuelyyroponent. NIKE's 1990 Stock
Incentive Plan (stock option plan), the PerformaBbaring Plan (performance bonus plan) and the {Jargn Incentive Plan are all governed
by the Subcommittee. The Subcommittee is made tipeodame independent directors now as when twloegblans were approved by
shareholders by overwhelming majorities. Messrarison and DeNunzio, who are of particular contethe proponents, have never
served on the Subcommittee, and will not while they performing substantial consulting serviced\tiKE.
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Furthermore, the Board believes the proponent'seronover potential conflicts of interest with respto incentive plans is already more than
adequately addressed by federal law. The currdiypaf complying with IRS and SEC rules is moranhsufficient to assure the directors
serving on the Compensation Plan Subcommitteenalependent.

As stated in the Report of the Personnel Commitedained in this proxy statement, it is NIKE'sipplto comply with Section 162(m) of tt
Internal Revenue Code of 1986, as amended. Setdidfm) requires that directors administering penfancebased compensation plans
qualify as "outside directors." A director may et an employee or former employee still receiviompensation, and may not be an
executive officer or former executive officer. Aelitor also may not receive either direct or inctiremuneration from NIKE in any capacity
other than as a director. All directors servinglo® Subcommittee qualify as "outside directors"arf8ection 162(m).

It is also NIKE's long-standing policy to adminisgtock-based plans in accordance with the reqrngsnof Rule 16b-3 adopted by the
Securities and Exchange Commission (the "SEC")s Tiile requires the committee administering suahgto consist of "non employee
directors." In order to qualify as a non employ&edtor, a director may not be employed by the Canyp may not receive compensation of
$60,000 or more from NIKE in any capacity othentlas a director, and may not possess an interastyimther transaction involving NIKE
which is required to be disclosed in this proxytestzent as a related party transaction. All direcs@rving on the Subcommittee qualify as
"non employee directors" under SEC Rule 16b-3.

NIKE's Compensation Plan Subcommittee meets &l lesfjuirements for independence. The proponerglgiprefers an additional standa
The Board believes that the standards establishéd® and the SEC are more than sufficient to &sthat the Subcommittee is composed of
directors who are independent and free from refatigps which could diminish the exercise of indefsam judgment.

Finally, with respect to the broader Personnel Cdtem its independence has been carefully revidwyetthe Board of Directors. The Board
believes that the proponent's proposed definitfcend'independent director" would unnecessarilyamghe ability of the Company to secure
prominent, successful, and capable individuals to

24



serve as members of the Committee.(1) The Boardves that excluding such valuable contributors lv@o nothing to enhance the wisdom
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. lfeslaf a majority of the shares of Comr
Stock vote on the proposal, Proposal 3 will be &elbff a majority of the votes cast are cast ferphoposal. Abstentions are considered votes
cast and have the same effect as "no" votes imrditimg whether the proposal is adopted. Broker-woies are not counted as voted on the
proposal and therefore have no effect on the resiilthe vote.

PROPOSAL 4
SHAREHOLDER PROPOSAL

Ms. Jeanne Henry, 3290 S.E. Harrison Street, Paiaregon 97214, a holder of 45 shares of Classrfion Stock, submitted the
following resolution for the reasons stated:

Review of Executive Compensation

WHEREAS: We believe that financial, social, andiemvmental criteria should be taken into accourddtting compensation packages for
corporate officers. Public scrutiny on compensatsoreaching a new intensity, with serious concémiag expressed about the widening
chasm between salaries of top corporate officetstlagir employees. Concerns include:

- Increases in CEO compensation continue to da@tbompensation increases enjoyed by employeesnd®®5 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 duties, 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 utilizstt. Thompson's consulting services as a coachefXeorgetown University basketball
program for the same reasons that Mr. Thompsonnvited 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 mpmd other forms of compensation, the increase tw54%. Profits rose only one-fifth
that rate at 11%, and U.S. Factory employee's psg only 3%, lagging behind a 3.3% rise in inflat{Business Week, April 21, 1997).

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

- The discrepancy between wages is even greateebatU.S. executives and Asian factory workerd 987, 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 Indonediée minimum wage was calculated at 90% of subsaist for one person, the wage is often
crucial to the subsistence of an entire family.

- The Asian economic crisis has dramatically redube purchasing power of many of the workers wiaerNike 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 repatidaoeholders by Fall 1999
that includes ways to link executive compensatiamentlosely to financial performance and to a reabte ratio between executives and the
lowest wages for factory workers in the U.S. andregas. In addition, the report should includevaere of the possibility of a cap on
executive compensation.

SUPPORTING STATEMENT: As we are increasingly op@gas a global company, it is necessary that wietssly address the issues that
arise in using global labor markets. We are coresemith the rising wage-gap between corporate diexziand factory workers both in the
U.S. and abroad. Furthermore, in a time of decngasi
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stock values, we believe that it would be advardagdor Nike to more closely link executive compatien to financial performance.
We urge shareholders to endorse such an initibgnweoting for this resolution.
MANAGEMENT'S RESPONSE:

THE BOARD OF DIRECTORS RECOMMENDS THAT SHAREHOLDERS VOTE AGAINST PROPOSAL 4.

The Board shares the proponent's concern abouvéagjes for employees of footwear contractors. Teblpms with a minimum wage are 1
isolated to developing countries. For example, pewple would contend that the minimum wage in thédd States is enough to support a
family of four. Yet millions in the U.S. receivegminimum wage for lower skilled and entry-levebgo

In fact, studies from institutions such as C.A.Rtke World Bank (in cooperation with the Vietnannidtry of Planning and Industry), and
the Dartmouth College School of Business contiimueonfirm that NIKE contract factory workers arergmensated in the top 25% of all
income earners in Vietnam and Indonesia. Moreavages rise with industrialization. As shown by NIKEroduction experience in the
former developing countries of Japan, Korea, and/dia, rapid improvements in infrastructure, livisandards, worker skill and education
resulting from industrialization invariably causeariet wages to rise. And NIKE's footwear contrastaep pace.

Additionally, NIKE's many initiatives over the pastveral years demonstrate that NIKE seeks conistpnbvement in labor practices. The
Company has a strict program of requiring over$eaisvear contractors to pay the market wage, wharmnever be less than the minimum

require special action. For example, in responskeaaleclining purchasing value of Indonesian amwyeand the impact it was having on

workers, NIKE required its factory partners to imdizgely increase wages 15%. In all instances, N$ikBks to have the best labor practict
the industry.

Regarding executive pay, the Board of Directorgelvek that the Company already has in place acteféesystem that ties executive
compensation closely to NIKE's financial performan©ver the past 3 years, shareholders have adapteNIKE has
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implemented risk-based compensation plans that\aevhelmingly weighted toward paying for perforroar{l)

The Board firmly believes that the pay-for-performoa policy, explained in more detail in the Remdrthe Personnel Committee on page 15
and as demonstrated by wage studies reviewed bgdh®any, results in total compensation paid ta@etees which is reasonable and
competitive with other consumer product comparties vie for executive talent.

The proponent implies that disappointing finanpi@tformance has resulted in an increase in palMfiKE executives. Nothing could be
further from the truth. The base salary of CEOIiPHInight was increased a modest 6.2% in June B8% result of record-breaking
performance of the Company in fiscal year 1997, Babsistent with pay-for-performance, he receinedalary increase this year.

In fact, because the Company's financial perforraatid not meet the high goals set for fiscal y&¥#8l none of the executive officers
received any performance bonus, any Long-Term tia@payment, or a raise in salary. Moreover, stogions awarded to executives in
1996 and 1997 currently have little or no value ttuthe depressed price of the stock. The Boaréms that executive pay could not be
more clearly tied to Company performance.

The Board of Directors believes that the proposdast suggestion to determine executive pay withrespecified, arbitrary "cap” or "ratio
would be counterproductive to achieving the go&lshareholders. Any method not based on the jolketacompetitors, individual
performance, or NIKE's performance would impair RI& ability to attract and retain qualified leadetw are essential to the Company's
success. More important, limitations on risks agdards would not provide incentives for executiteemcrease 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 1989, the Long-Term Incentive Plan
(adopted 1997), all provide incentives such thakifformance targets are not met, or the price®ompany's stock does not rise, execu
receive no compensation. For example, under thelxe Performance Sharing Plan, between 33% afid &@%executives' 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 willevimigether as a single class on Proposal 4. leheldf a majority of the shares of Comr
Stock vote on the proposal, Proposal 4 will be &ebjf a majority of the votes cast are cast ferphoposal. Abstentions are considered votes
cast and have the same effect as "no" votes imrditing whether the proposal is adopted. Brokerwotes are not counted as voted on the
proposal and therefore have no effect on the esflthe vote.

SHAREHOLDER PROPOSALS

A proposal by a shareholder for inclusion in therpany's proxy statement and form of proxy for tB@9annual meeting of shareholders
must be received by NIKE at One Bowerman Drive M@en, Oregon 97005-6453, Attention: John F. Coblr Assistant General Counsel
of NIKE, on or before April 15, 1999 in order to ekgible for inclusion. A proposal by a shareheldebmitted outside the processes of Rule
14a-8 of the Securities Exchange Act of 1934 masgielseived by NIKE at the above address on or befone 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 pesstartconsideration at the Annual
Meeting other than those set forth herein, buttito matters do properly come before the AnnualtMgethe persons named in the proxy
will vote the shares represented by such proxyraaeg to their best judgment. The Company's bylarescribe that a shareholder may bring
matters before an annual meeting only if such $twdder has given the Company advance written naticeich matters. For purposes of the
1999 Annual Meeting, such notice must be receiveddys before the meeting by John F. Coburn lisigtant General Counsel of NIKE, at
One Bowerman Drive, Beaverton, Oregon 97005-6453.

A COPY OF NIKE'S 1998 ANNUAL REPORT ON FORM 10-K WI BE AVAILABLE TO SHAREHOLDERS WITHOUT CHARGE
UPON REQUEST TO: INVESTOR RELATIONS, NIKE, INC., GANBOWERMAN DRIVE, BEAVERTON, OREGON 97005-6453.

For the Board of Directors

JOHN E. JAQUA
Secretary
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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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