EDGAROnline

NIKE INC

FORM DEF 14A

(Proxy Statement (definitive))

Filed 08/09/06 for the Period Ending 09/18/06

Address

Telephone
CIK
Symbol
SIC Code
Industry
Sector
Fiscal Year

ONE BOWERMAN DR
BEAVERTON, OR 97005-6453
5036713173

0000320187

NKE

3021 - Rubber and Plastics Footwear
Footwear

Consumer Cyclical

05/31

Powere d By ED‘GA;Rbn]ine

http://www.edgar-online.com
© Copyright 2015, EDGAR Online, Inc. All Rights Reserved.

Distribution and use of this document restricted under EDGAR Online, Inc. Terms of Use.


http://www.edgar-online.com

NIKE INC

FORM DEF 14A

(Proxy Statement (definitive))

Filed 8/9/2006 For Period Ending 9/18/2006

Address ONE BOWERMAN DR
BEAVERTON, Oregon 97005-6453
Telephone 503-671-3173
CIK 0000320187
Industry Footwear
Sector Consumer Cyclical
Fiscal Year 05/31
powered 8y EINGA ROnline

hitpiherwew_edgar-online.com/
D Copyright 2005. All Rights Reservad
Distribution and use of this document restricted under EDGAR Onlines Terms of Use.




UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

SCHEDULE 14A INFORMATION
Proxy Statement Pursuant to Section 14(a) of the Serities Exchange Act of 1934
Filed by the RegistrantXI]
Filed by a Party other than the Registrant
Check the appropriate box:

O Preliminary Proxy Statement O Confidential, for Use of the Commission Only
(as permitted by Rule 14a-6(e)(2))

Definitive Proxy Stateme

O Definitive Additional Materials

O Soliciting Material Pursuant 1§ 240.14«11(c) or§ 240.14:-12

NIKE, Inc.

(Name of Registrant as Specified in Its Charter)

(Name of Person(s) Filing Proxy Statement, if othen the Registrant)
Payment of Filing Fee (Check the appropriate box):
No fee required
O Fee computed on table below per Exchange Act Ride-6(1)(4) and (-11.
(1) Title of each class of securities to which tranisecapplies
(2) Aggregate number of securities to which transacioplies:

(3) Per unit price or other underlying value of trartigeccomputed pursuant to Exchange Act Rule 0-&i f(gth the amount on
which the filing fee is calculated and state howdis determined

(4) Proposed maximum aggregate value of transac
(5) Total fee paic
O Fee paid previously with preliminary materic

O Check box if any part of the fee is offset as pded by Exchange Act Rule 0-11(a)(2) and identifyfiling for which the offsetting fee
was paid previously. Identify the previous filing tegistration statement number, or the Form orefalte and the date of its filin

(1) Amount Previously Paic

(2) Form, Schedule or Registration Statement |
(3) Filing Party:

(4) Date Filed:



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

August 9, 200
To Our Shareholders:

You are cordially invited to attend the annual nmeebdf shareholders of NIKE, Inc. to be held at Tiger Woods Conference Center,
One Bowerman Drive, Beaverton, Oregon 97005-64B63vionday, September 18, 2006, at 10:00 A.M. Padiiice. Registration will begin
at 9:00 A.M.

In an effort to shorten the annual meeting, thetimgevill consist of a very brief presentation falled by the business items listed on
the attached notice. A videotape of the meetinjhwilavailable by calling 1-800-640-8007 followititge meeting.

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

Sincerely,

[x] LoGo

Philip H. Knight
Chairman of the Boar




Notice of Annual Meeting of Shareholders
September 18, 2006

To the Shareholders of NIKE, Inc.

The annual meeting of shareholders of NIKE, Ine.Caegon corporation, will be held on Monday, Seyter 18, 2006, at 10:00 A.M.,
at the Tiger Woods Conference Center, One BowelDrase, Beaverton, Oregon 97005-6453, for the follaywpurposes:

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

2. To vote on a shareholder proposal regarding a telféei contributions repot

3. To ratify the appointment of PricewaterhouseCoopé& as independent registered public accounting.i
4. To transact such other business as may properlg d@fore the meetin

All shareholders are invited to attend the meet8izareholders of record at the close of busineskilyn25, 2006, the record date fixed
by the Board of Directors, are entitled to noti€ad to vote at the meeting. You must presentdmnission ticket attached to your proxy or
voter instruction card.

By Order of the Board of Directors

JOHN F. COBURN il
Secretary

Beaverton, Oregon
August 9, 2006

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




PROXY STATEMENT

The enclosed proxy is solicited by the Board ofeBiors of NIKE, Inc. (“NIKE” or the “Company”) fouse at the annual meeting of
shareholders to be held on September 18, 2006&tatly adjournment thereof (the “Annual Meetinghe Company expects to mail this
proxy statement and the enclosed proxy to shareh®lnh or about August 9, 2006.

The Company will bear the cost of solicitation abxies. In addition to the solicitation of proxieg mail, certain officers and employz
of the Company, without extra compensation, mag atsicit proxies personally or by telephone. Ceméproxy solicitation materials will t
furnished to fiduciaries, custodians and broketamgses for forwarding to the beneficial ownershafres held in their names.

All valid proxies properly executed and receivedsy Company prior to the Annual Meeting will beea in accordance with the
instructions specified in the proxy. Where no instions are given, shares will be voted (1) FORetleetion of each of the named nominees
for director, (2) AGAINST the shareholder proposaiarding charitable contributions, and (3) FORication of the appointment of
PricewaterhouseCoopers LLP as independent regispettalic accounting firm. A shareholder may chowsstrike the names of the proxy
holders named in the enclosed proxy and insert oilimes.

A shareholder giving the enclosed proxy has thegudw revoke it at any time before it is exercibgdaffirmatively electing to vote in
person at the meeting or by delivering to Johndbuen Ill, Secretary of NIKE, either an instrumeiitevocation or an executed proxy
bearing a later date.

VOTING SECURITIES

Holders of record of NIKE's Class A Common StocKlgss A Stock”) and holders of record of NIKE's €8e8B Common Stock Class
B Stock”), at the close of business on July 25,6204l be entitled to vote at the Annual Meetiign that date, 63,906,694 shares of Class A
Stock and 191,491,507 shares of Class B Stock issned and outstanding. Neither class of CommockStas cumulative voting rights.

Each share of Class A Stock and each share of Bl&sck is entitled to one vote on every mattémsitted to the shareholders at the
Annual Meeting. With regard to Proposal 1, the #becof directors, the holders of Class A Stock #melholders of Class B Stock will vote
separately. Holders of Class B Stock are curreitjtled to elect 25 percent of the total Boardinaed up to the next whole number. Holders
of Class A Stock are currently entitled to ele& tamaining directors. Under this formula, hold&r€lass B Stock, voting separately, will
elect three directors, and holders of Class A Stecting separately, will elect eight directors.ltrs of Class A Stock and holders of Cla:
Stock will vote together as one class on Propdsalsd 3



PROPOSAL 1
ELECTION OF DIRECTORS

A Board of 11 directors will be elected at the AahMeeting. All of the nominees were elected at2085 annual meeting of
shareholders except for Timothy D. Cook and MarlP@rker, who were appointed to the Board of Dinectm November 17, 2005, and
January 20, 2006, respectively. Directors will hoffice until the next annual meeting of sharehddda until their successors are elected and
qualified.

Jill K. Conway, Alan B. Graf, Jr., and Jeanne RBk3an are nominated by the Board of Directors fecteon by the holders of Class B
Stock. The other eight nominees are nominated &Bthard of Directors for election by the holderCidiss A Stock.

Under Oregon law, if a quorum of each class ofahalders is present at the Annual Meeting, thetalglhctor nominees who receive
the greatest number of votes cast by holders cfsC4aStock and the three director nominees whawedhe greatest number of votes cast by
holders of Class B Stock will be elected directédsstentions and broker non-votes will have nocften the results of the vote. Unless
otherwise instructed, proxy holders will vote thiexpes they receive for the nominees listed beléwny nominee becomes unable to serve,
the holders of the proxies may, in their discretioste the shares for a substitute nominee or neesimesignated by the Board of Directors.

On February 16, 2006, the Board of Directors amdride Corporate Governance Guidelines to provideahy nominee for director in
an uncontested election who receives a greater euaflvotes “withheld” from his or her election thaotes “for” such election shall tender
his or her resignation for consideration by the Nating and Corporate Governance Committee. Ther@itiere shall recommend to the
Board the action to be taken with respect to tsegration. The Board will publicly disclose its @&on within 90 days of the certification of
the election results.

Background information on the nominees as of JBly2D06, appears below:

Nominees for Election by Class A Shareholders

John G. Connors —Mr. Connors, 47, a director since April 2005, igaatner in Ignition Partners LLC, a Seattle-arenture capital
firm. Mr. Connors served as Senior Vice President @hief Financial Officer of Microsoft Corporatiérom December 1999 to May 2005.
He joined Microsoft in 1989 and held various mamaget positions, including Corporate Controller fré894 to 1996, Vice President,
Worldwide Enterprise Group in 1999, and Chief Imfiation Officer from 1996 to 1999. Mr. Connors imiamber of the Board of Trustees —
Nature Conservancy of Montana, and also memb#reoBoard of Directors of Jobster, Inc., BioPasslytc., FiREapps, Inc. and the
Washington Policy Center.



Timothy D. Cook —Mr. Cook, 45, a director since November 2005hesChief Operating Officer of Apple Computer, Iivr. Cook
joined Apple in March 1998 as Senior Vice Presidd#nd/orldwide Operations and also served as Exeelice President, Worldwide Sal
and Operations. Mr. Cook was Vice President, CatgoMaterials for Compaq Computer Corporation f@87 to 1998. Previous to his
work at Compaq, Mr. Cook served in the positionSehior Vice President Fulfilment and Chief OpematOfficer of the Reseller Division
Intelligent Electronics from 1994 to 1997. Mr. Caalko worked for International Business Machinegp@ration from 1983 to 1994, most
recently as Director of North American Fulfillment.

Ralph D. DeNunzio— Mr. DeNunzio, 74, a director since 1988, is Rfesst of Harbor Point Associates, Inc., New YorlevNYork, a
private investment and consulting firm. Mr. DeNwnrias employed by the investment banking firm afd&r, Peabody & Co. Incorporated
from 1953 to 1987, where he served as Presidemt 11®77 to 1986, as Chief Executive Officer from @98 1987 and as Chairman of the
Board of Directors from 1986 to 1987. Mr. DeNung@&rved as Vice Chairman and Chairman of the Bob@bwernors of the New York
Stock Exchange from 1969 to 1972 and was Presafaht Securities Industry Association in 19811870, Mr. DeNunzio headed the
Securities Industry Task Force, which led to enactinof the Securities Investor Protection Act o7Q@nd establishment of the Securities
Investor Protection Corporation.

Douglas G. Houser— Mr. Houser, 71, a director since 1970, has lzepartner in the Portland, Oregon law firm of Budit, Houser,
Bailey since 1965. Mr. Houser is a trustee of Wilidte University and a Fellow in the American Cgdleof Trial Lawyers, and has served as
a member of the Board of Governors and TreasurdreoDregon State Bar Association and as a Direxdttire Rand Corporation, Institute
Civil Justice Board of Overseers.

Philip H. Knight — Mr. Knight, 68, a director since 1968, is Chaamof the Board of Directors of NIKE. Mr. Knightasco-founder of
the Company and, except for the period from Jurd81Brough September 1984, served as its Prediadent1968 to 1990, and from June
2000 to 2004. Prior to 1968, Mr. Knight was a ¢ public accountant with Price Waterhouse andpeos & Lybrand and was an Assist
Professor of Business Administration at Portlarate&SUniversity.

Mark G. Parker— Mr. Parker, 50, was appointed President andf@hiecutive Officer and a director in January 206.has been
employed by NIKE since 1979 with primary responigibs in product research, design and developmaatketing, and brand management.
Mr. Parker was appointed divisional Vice Presidartharge of development in 1987, corporate Viaeskent in 1989, General Manager in
1993, Vice President of Global Footwear in 199&] Bresident of the NIKE Brand in 2001.

Orin C. Smith —Mr. Smith, 63, a director since September 2004 Rr@sident and Chief Executive Officer of StarlsuClrporation
from 2000 to 2005. He joined Starbucks as Vice iBead and Chief Financial Officer in 1990, becamesitlent and Chief Operating Officer
in 1994, and became a director of Starbucks in 1B€i6r to joining Starbucks, Mr. Smith spent ataif 14 years with Deloitte & Touche.
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He was later the Executive Vice President and Giigdincial Officer of two transportation companiBsiween these assignments, he was
Chief Policy and Finance Officer in the administras of two Washington State Governors. Mr. Snithlso a member of the Board of
Directors of Washington Mutual, Inc., and The Wikney Company.

John R. Thompson, J— Mr. Thompson, 65, a director since 1991, waslteech of the Georgetown University men’s basKketba
team from 1972 until 1998. Mr. Thompson serves ssigiant to the President of Georgetown for Urb#airs. Mr. Thompson was head
coach of the 1988 United States Olympic basketbalh. He is a past President of the National Assioci of Basketball Coaches and
presently serves on its Board of Governors.

Nominees for Election by Class B Shareholders

Jill K. Conway — Dr. Conway, 72, a director since 1987, is cutlyea Visiting Scholar with the Massachusetts lousé of
Technology’s Program in Science, Technology andedpcDr. Conway was a Professor of History andskient of Smith College,
Northampton, Massachusetts, from 1975 to 1985 v&tweaffiliated with the University of Toronto frot®64 to 1975, and held the positior
Vice President, Internal Affairs from 1973 to 19¥8. Conway holds numerous Honorary Doctorates fidorth American universities. She
is also a director of Merrill Lynch & Co., Inc. ai@blgate-Palmolive Company.

Alan B. Graf, Jr. — Mr. Graf, 52, a director since 2002, is the &xeve Vice President and Chief Financial OfficéFedEx
Corporation, a position he has held since 1998 isadnember of FedEx Corporation’s Executive Cottari Mr. Graf joined FedEx
Corporation in 1980 and was Senior Vice Presidadt@hief Financial Officer for FedEx Express, Fe@fpredecessor, from 1991 to 1998.
He is also a director of Mid-America Apartment Coumities, Inc.

Jeanne P. Jacksor— Ms. Jackson, 54, a director since 2001, is Feuadd CEO of MSP Capital, a private investment zamy.
Ms. Jackson was CEO of Walmart.com from March 2@00anuary 2002. She was with Gap, Inc., as Presadel CEO of Banana Republic
from 1995-2000, also serving as CEO of Gap, Ince@ifrom 1998-2000. Since 1978, she has held wvarnietail management positions with
Victoria’'s Secret, The Walt Disney Company, SakthFAvenue, and Federated Department Stores. Mg&sda is a Trustee of the United
States Ski and Snowboard Team, and serves on el BbAdvisors of the Harvard Graduate School e$iBess. She is also a director of
McDonald’s Corporation, Nordstrom, Inc., and Witlia-Sonoma, Inc.

Board of Directors and Committees

The Board currently has an Executive Committeédaait Committee, a Nominating and Corporate GoveceaCommittee, a Finance
Committee, a Corporate Responsibility Committee, aCompensation
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Committee, and may also appoint other committems fime to time. Each committee has a written @nagll such charters, as well as the
Company’s corporate governance guidelines, ardadblaiat the Company’s internet websitevfw.nikebiz.com/investojsand will be
provided in print to any shareholder who submitsguest in writing to NIKE Investor Relations, OBewerman Drive, Beaverton, Oregon
970056453. There were six meetings of the Board of Dimecduring the last fiscal year. Each directoeradied at least 75 percent of the t
number of meetings of the Board of Directors anthimittees on which he or she served, except forfilempson, who attended 73 percent.
The Company encourages all directors to attend aachal meeting of shareholders, and all directiended the 2005 Annual Meeting
except for Delbert J. Hayes, who retired at thag¢ting.

Pursuant to New York Stock Exchange rules, in ofdea director to qualify as “independent,” theaBd of Directors must
affirmatively determine that the director has naenial relationship with the Company that would sinphe director’s independence. The
rules permit the Board to adopt categorical stasiglander which relationships will be deemed immalavithout any specific Board
determination. Accordingly, the Board has determitieat commercial or charitable relationships belbe/following thresholds will not be
considered material relationships that impair actor’'s independence: (i) if a NIKE director or iradiate family member is an executive
officer of another company that does business NittE and the annual sales to, or purchases frorKENire less than one percent of the
annual revenues of the other company; and (ii)NIKQE director or immediate family member servesaofficer, director or trustee of a
charitable organization, and NIKE's contributiongttie organization are less than one percent dbtiganization’s total annual charitable
receipts. After applying this categorical standané, Board of Directors has determined that a#atwrs, except Mr. Knight and Mr. Parker
who are executive officers of the Company, havenaterial relationship with the Company and, theresfare independent.

Executive sessions of non-management directorssigtimg of all directors other than Mr. Knight alld. Parker) are regularly
scheduled and held at least once each year. Thi#pas presiding director at these executive gassis rotated among the Chairs of the
various Board committees, other than the Execuiommittee, so there is no single lead director.

The Executive Committee of the Board is currentdynposed of Messrs. Knight (Chairman), Parker, aodsdr. The Executive
Committee is authorized to act on behalf of therBam all corporate actions for which applicable @oes not require participation by the
full Board. In practice, the Executive Committe¢san place of the full Board only when emergerssues or scheduling make it difficult or
impracticable to assemble the full Board. All anidaken by the Executive Committee must be rep@té¢he next Board meeting. The
Executive Committee held no formal meetings dutheyfiscal year ended May 31, 2006, but took astioom time to time pursuant to
written consent resolutions.

The Audit Committee is currently composed of Mes&maf (Chairman), Connors, and Smith. The Boasidetermined that each
member of the Audit Committee meets all applicahtiependence and financial literacy requirementieuthe New York Stock Exchange
listing standards. The Board has also



determined that Mr. Graf is an “audit committeeaficial expert” as defined in regulations adoptedhieySecurities and Exchange
Commission. The Audit Committee is responsibletfigrengagement or discharge of the independersteegd public accountants, reviews
and approves services provided by the independgrgtered public accountants, and reviews withinlependent registered public
accountants the scope and results of their anaahi@ation of the Company’s consolidated finanstatements and any recommendations
they may have. The Audit Committee also reviewsQbepanys procedures with respect to maintaining booksrandrds, the adequacy &
implementation of internal auditing, accountingsalbsure, and financial controls, and the Compapgliies concerning financial reporting
and business practices. The Audit Committee meini&s during the fiscal year ended May 31, 2006.

The Nominating and Corporate Governance Commigtegiirently composed of Mr. DeNunzio (Chairman), ©Gonway, and
Mr. Houser. The Board has determined that each raenftthe Nominating and Corporate Governance Cdtaeimeets all applicable
independence requirements under the New York Stackange listing standards. The Nominating and Qate Governance Committee
identifies individuals qualified to become Boardmizers, recommends director nominees for electi@aeth annual shareholder meeting,
develops and recommends corporate governance m@delnd standards for business conduct and efffiesCommittee also oversees the
annual self-evaluations of the Board and its cortemé and makes recommendations to the Board congehe structure and membership of
the other Board committees. The Nominating and Qe Governance Committee met five times durirgfigtal year ended May 31, 2006.

The Finance Committee is currently composed of ke&mith (Chairman), Connors, and DeNunzio. Tmakte Committee considers
long-term financing options and needs of the Corgplomg-range tax and currency issues facing thegamy, and management
recommendations concerning major capital expergitand material acquisitions or divestments. Tharkie Committee met five times
during the fiscal year ended May 31, 2006.

The Corporate Responsibility Committee is currentiynposed of Dr. Conway (Chair), Ms. Jackson anddvie Houser and Thompson.
The Corporate Responsibility Committee reviews ifiggmt activities and policies regarding labor am/ironmental practices, community
affairs, charitable and foundation activities, dsiy and equal opportunity, and environmental smstainability initiatives, and makes
recommendations to the Board of Directors. The G@ie Responsibility Committee met four times datiime fiscal year ended May 31,
2006.

The Compensation Committee is currently composeédroDeNunzio (Chairman), Mr. Cook, Ms. Jacksong &fr. Thompson. The
Compensation Committee determines the Chief Exee@ificer's compensation and makes recommendatmtise Board regarding other
officers’ compensation, management incentive corsgéon arrangements and profit sharing plan camtinbs. The Compensation
Committee also grants stock options and restristeck bonuses under the NIKE, Inc. 1990 Stock IticerPlan, and
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determines targets and awards under the NIKE Hrecutive Performance Sharing Plan and the NIKE, llong-Term Incentive Plan. The
Compensation Committee met five times during tbedi year ended May 31, 2006.

Director Nominations

The Nominating and Corporate Governance Committentifies potential director candidates througtagaety of means, including
recommendations from members of the CommitteeeBibard, suggestions from Company management,rerdl®older recommendations.
The Committee also may, in its discretion, engagectbr search firms to identify candidates. Shaléérs may recommend director
candidates for consideration by the Nominating @ndporate Governance Committee by submitting aevwritecommendation to the
Committee, c¢/o John F. Coburn Ill, Secretary, NIKig,., One Bowerman Drive, Beaverton, Oregon 976853. The recommendation sha
include the candidate’s name, age, qualificatioamdyding principal occupation and employment higipand written consent to be named as
a nominee in the Company’s proxy statement anéneesas a director, if elected.

The Board of Directors has adopted qualificati@andtrds for the selection of independent nomineedifector which can be found at
our internet websiteyww.nikebiz.com/investords provided in the these standards and the Coyp&orporate Governance Guidelines,
nominees for director are selected on the basianofng other things, distinguished business expegier other non-business achievements;
education; significant knowledge of internationaimess, finance, marketing, technology, law, beofields which are complementary to,
and balance the knowledge of other Board membaeatssie to represent the interests of all sharensjdndependence; character; ethics;
good judgment; diversity; and ability to devote stalmtial time to discharge Board responsibilittasconsidering the re-nomination of an
incumbent director, the Nominating and Corporate€soance Committee reviews the director’s oveaiice to the Company during his or
her term, including the number of meetings attentaat! of participation and quality of performanes well as any special skills or diversity
that such director brings to the Board. All potahtiew director candidates, whether recommendezhbyeholders or identified by other
means, are initially screened by the Chair of tleenifhating and Corporate Governance Committee, wap seek additional information
about the background and qualifications of the whatd, and who may determine that a candidate wotlsave qualifications that merit
further consideration by the full committee. Wittspect to new director candidates who pass thaliadreening, the Nominating and
Corporate Governance Committee meets to discussargider each candidate’s qualifications and giztlecontributions to the Board, and
determines by majority vote whether to recommeruh siandidates to the Board of Directors. The fawdision to either elect a candidate to
fill a vacancy between Annual Meetings or includsaadidate on the slate of nominees proposed Ahanal Meeting is made by the Board
of Directors.



Shareholder Communications with Directors

Shareholders desiring to communicate directly wWithBoard of Directors, with the non-managemergalors, or with any individual
director, may do so in writing addressed to thended recipient or recipients, c/o John F. Coblifisecretary, NIKE, Inc., One Bowerman
Drive, Beaverton, Oregon 97005-6453. All such comitations will be reviewed, compiled as necessanyg, then forwarded to the
designated recipient or recipients in a timely n&ann

Code of Business Conduct and Ethics

The NIKE Code of Ethics (“Code”) is available att@ompany’s internet websitevivw.nikebiz.com and will be provided in print
without charge to any shareholder who submits aeegjin writing to NIKE Investor Relations, One Banman Drive, Beaverton, Oregon
97005-6453. The Code applies to the Company’s exetutive officer and senior financial officeradao all other Company directors,
officers and employees. The Code provides thawaiyer of the Code may be made only by the Board, #uch waiver in favor of a direc
or executive officer will be publicly disclosed. @i€ompany plans to disclose amendments to, andceveairom, the Code on the Company’s
internet websitewww.nikebiz.com/investors.

Director Compensation and Retirement Plan

Messrs. Knight and Parker do not receive additicoatipensation for their services as directors.dims are reimbursed for travel and
other expenses incurred in attending Board meetPigisuant to elections made in fiscal 2000, Miorfipson and Dr. Conway receive an
annual fee of $22,000 per year, plus $2,000 foh &mard meeting attended, $1,000 for each commitkeeting attended, an annual grant of
an option to purchase 4,000 shares of stock anhtr&et price at grant, medical insurance, and $8of life insurance coverage. Messrs.
Connors, Cook, DeNunzio, Graf, Houser, Smith, ared dackson, and all directors first elected afserat 2000, receive a fee of $40,000 per
year, plus $2,000 for each Board meeting attere®00 for each committee meeting attended, arahanal grant of an option to purchi
4,000 shares of stock at the market price at grémivever, they receive no medical or life insurabeeefits. In exchange for electing the r
compensation method in fiscal 2000, Messrs. DeMuaad Houser also receive an annual grant of dorofii purchase 1,000 shares of stock
at the market price on the date of grant. Direcsersing as chair to a Board committee, excepEttecutive Committee, also receive an
annual fee of $5,000 for each committee chaired.

From 1989 to 1999, the Company provided certainement benefits to non-employee directors whoedtafter serving for five years
or more. The plan provided that after ten yearsenfice by a director, the Company would providehstirector for the remainder of his or
her life with $500,000 of life insurance and medioaurance at the levels provided by the Comparslitof its employees at the time
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the director retires. The plan also provided thdirector who had served for at least five yearsidloeceive an annual retirement cash
payment for life, commencing on the later of agebfhe date the director retires or ceases torheraber of the Board. The annual
retirement cash payment ranged from $9,000 foryeers of service up to a maximum of $18,000 foodthore years of service.

In fiscal 2000, in an effort to reduce future retirent obligations, the Board of Directors approaeww retirement plan that allowed
directors to make a one-time election to waiverthéure rights to annual retirement cash paymenéxchange for a credit to a stock account
under the Company’s Deferred Compensation Planl égtiae lump sum present value of the paymentedas the actuarial life expectancy
of each director. The number of shares of ClassoBkScredited to each stock account was basedeom#rket price of the stock on
September 1, 1999. All current directors who wereators at that time elected the new plan. Thebmemof shares of Class B Stock credited
to the stock accounts of each director was: Dr.v@on 4,165; Mr. DeNunzio, 3,852; Mr. Houser, 4,248¢d Mr. Thompson, 3,271. Any non-
employee directors first elected after fiscal 2d@Mot receive retirement benefits.

Directors first elected after the 1993 fiscal ymarst retire at age 72.
9



Stock Holdings of Certain Owners and Management

The following table sets forth the number of sharesach class of NIKE securities beneficially ownas of July 18, 2006, by (i) each
person known to the Company to be the beneficialesvef more than 5 percent of any class of the Goyis securities, (ii) each of the
directors and nominees for director, (iii) eachaxive officer listed in the Summary Compensati@bl€ (“Named Officers”), and (iv) all
nominees, Named Officers, and other executive effi@s a group. Because Class A Stock is conweititd Class B Stock on a share-for-
share basis, each beneficial owner of Class A S®dkemed by the Securities and Exchange Commissibe a beneficial owner of the
same number of shares of Class B Stock. Therdfonedicating a person’s beneficial ownership odiss of Class B Stock in the table, it has
been assumed that such person has converted s BlStock all shares of Class A Stock of whidhserson is a beneficial owner. For
these reasons the table contains substantial dtiplis in the numbers of shares and percentagékas$ A and Class B Stock shown for
Mr. Knight, for Cardinal Investment Sub | L.P., afed all directors and officers as a group.

Shares
Title of Beneficially Percent o
Class Owned (1) Class (2)
John G. Connors Class E 8,23( (3)
Bellevue, Washingto
Jill K. Conway Class E 31,06¢ (3) (4)
Boston, Massachuse!
Timothy D. Cook Class E —
Cupertino, Californie
Ralph D. DeNunzio Class E 121,56:(3) (4)
Riverside, Connectict
Alan B. Graf, Jr Class E 17,00( (3)
Memphis, Tennesse
Douglas G. Houser Class E 102,49 (3) (4)
Portland, Orego
Jeanne Jackson Class E 15,300 (3)
Newport Coast, Californi
Philip H. Knight Class / 59,955,04 (5) 93.9%
Beaverton, Oregon (5) 23.9%
Class E 59,961,88
Mark G. Parker (6) Class E 451,43¢(3) (7) (8 0.2%
Beaverton, Orego
Orin C. Smith Class E 9,00C (3)

Seattle, Washingto
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Shares

Title of Beneficially Percent o
Class Owned (1) Class (2)
John R. Thompson, Jr Class B 18,534 (3) (4)
Washington, D.C
Donald W. Blair (6) Class B 207,38!(3) (7) (8) 0.1%
West Linn, Oregol
Charles Denson (6) Class B 246,63¢(3) (7) (8) (9 0.1%
Portland, Orego
Gary M. DeStefano (6) Class B 101,17:(3) (7) (8)
Beaverton, Orego
Lindsay D. Stewart (6) Class B 62,20¢ (3) (7) (8)
Lake Oswego, Oregc
William D. Perez (6) Class B 297,43¢(3) 0.2%
Naples, Floride
Sojitz Corporation of America Preferred (1( 300,00( 100.0%
Portland, Orego
Cardinal Investment Sub [, L.P Class A 1,000,001 (11) 1.6%
Fort Worth, Texa: Class B 14,718,13 (11) 5.9%
Janus Capital Management LLC Class B 11,536,90 (12) 6.0%
Denver, Colorad
FMR Corp Class B 11,756,60 (12) 6.1%
Boston, Massachuse!
All directors and executive officers as a group (27 59,955,04
persons) Class A 93.9%
Class B 62,375,65 (3) 24.9%

(1) A person is considered to beneficially owry ahares: (a) over which the person exercisessabared voting or investment power, or
(b) of which the person has the right to acquinedfieial ownership at any time within 60 days (sashthrough conversion of securities
or exercise of stock options). Unless otherwisécated, voting and investment power relating todheve shares is exercised solely by
the beneficial owner or shared by the owner andtiee’s spouse or childre

(2) Omitted if less than 0.1 perce

(3) These amounts include the right to acquinesgant to the exercise of stock options, withirdé@s after July 18, 2006, the following
numbers of shares: 1,250 shares for Mr. Conndd®08shares for Dr. Conway, 14,000 shares for MNWD&io, 13,000 shares for
Mr. Graf, 10,000 shares for Mr. Houser, 14,000 sfdor Ms. Jackson, 377,500 shares for Mr. Pag&660 shares fc
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(4)
®)

(6)
@)

®)

©)
(10)

(11)

(12)

Mr. Smith, 11,000 shares for Mr. Thompson, 182 ,88res for Mr. Blair, 215,000 shares for Mr. Dendi)500 shares for

Mr. DeStefano, 37,500 shares for Mr. Stewart, 237 $hares for Mr. Perez, and 1,759,750 shareféogtecutive officer and director
group.

Includes shares credited to accounts una@eNtKE, Inc. Deferred Compensation Plan in thedieihg amounts: 4,500 for Dr. Conway,
4,162 for Mr. DeNunzio, 4,583 for Mr. Houser, an831 for Mr. Thompsor

Does not include: (a) 65,224 Class A shavesenl by a corporation which is owned by Mr. Knightpouse, (b) 1,000,000 Class B
shares held by the Knight Foundation, a charitédal@dation in which Mr. Knight and his spouse airectors, (c) 1,000,000 Class A
shares and 950,000 Class B shares held by Oalstritegic Partners, L.P., a limited partnershiglimich a company owned by

Mr. Knight is a limited partner, and (d) 12,768,13thss B shares held by Cardinal Investment SuP|, la limited partnership in which
Mr. Knight is a limited partner. Mr. Knight has disimed ownership of all such shar

Executive officer listed in the Summary Compensaiiable.
Includes shares held in accounts under ti&ENInc. 401(k) and Profit Sharing Plan for Mesétarker, Blair, Denson, DeStefano, and
Stewart in the amounts of 3,364, 857, 4,572, 3,486,1,076 shares, respective

These amounts include the following restdaiares granted under the NIKE, Inc. 1990 Stockritive Plan: 4,000 restricted shares
granted to Mr. Stewart on December 10, 2004, 10r880icted shares granted to each of Messrs. PankeDenson on July 15, 2005,
11,867 restricted shares granted to Mr. Parke5g®@¥ restricted shares granted to Mr. Denson bnugey 16, 2006, and 12,697,
9,523, and 12,697, restricted shares granted teigeBeStefano, Stewart, and Blair, respectivalyJuy 14, 2006. The restrictions
lapse with respect to one third of the shares ah e#the first three anniversaries of the grarédanless employment terminates be
that date, in which case any remaining restrictettess are forfeitec

Includes 100 shares held by a partnership in wkichDensor's spouse is a general partr

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

Includes 1,000,000 shares of Class A CommonokSind 950,000 shares of Class B Common Stockldyetdlak Hill Strategic Partners,
L.P., which is under common control with Cardimatéstment Sub |, L.F

Information provided as of December 31, 2005 inesicie 13G filed by the sharehold
12



Section 16(a) Beneficial Ownership Reporting Compdince

Section 16(a) of the Securities Exchange Act of41&@Rjuires the Company’s directors and executifieass, and persons who own
more than 10 percent of a registered class of tregany’s equity securities, to file with the Setias and Exchange Commission (the
“SEC”) and the New York Stock Exchange initial report®whership and reports of changes in ownership ofiion Stock and other equ
securities of the Company. Officers, directors grehter than 10 percent shareholders are requjrételregulations of the SEC to furnish
Company with copies of all Section 16(a) forms tfiey To the Company’s knowledge, based solelyeriew of the copies of such reports
furnished to the Company and written representatibat no other reports were required, during iseaf year ended May 31, 2006 all
Section 16(a) filing requirements applicable tooitficers, directors and greater than 10 percenefieial owners were complied with, except
that one report for Roland Wolfram covering theghaise of 100 shares was filed ten days late.
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EXECUTIVE COMPENSATION

The following table discloses compensation awatdedarned by, or paid to the Company’s former @mdent Chief Executive Officer
and its next four most highly compensated execuiffieers for all services rendered by them incalpacities to the Company and its
subsidiaries during the fiscal year ended May ®D62and the two preceding fiscal years.

Summary Compensation Table

Long-term
Annual Compensation Compensation
All Other
Restricted Stock Compensatior
Other Annual Stock Options LTIP

Name and Principal Position Year Salary ($) Bonus ($ Compensation ($ Awards ($) (2 #) Payouts ($ ($) (V)

Mark G. Parker 200€  1,144,23.  1,293,89! — 2,313,88: 195,00¢( 750,00( 207,16
President and Chief — — 290,00( 169,05¢
Executive Officer 200¢ 1,042,30 1,338.16 — 800,00( 70,00( 228,00( 81,22¢

70,00(
200¢ 992,30¢  1,270,75!

William D. Perez 200€  1,042,38! — 167,11 (3) 2,000,001 (4)  150,00( (4) — 5,474,31. (5)
Former President 1,123,35: — 9,085,001 (4) (4) — 18,60:
and CEO 2005 467,30t - - 200,00( - -

200¢ _

Charles D. Denson 2006 1,076,92. 1,058,93! 66,72 (6) 1,813,90:i 170,00( 750,00( 188,04
President — — 290,00( 155,61:
NIKE Brand 2008 992,30f 1,273.97. — 800,00( 70,00 228,00( 72,05(

934,61! 70,00(
200¢ 1,196,87:

Gary M. DeStefano 200¢€ 837,69. 626,59: (7) — — 50,00( 450,00( 140,15
President 783,84t 822,71((7) — — 44,00( 290,00( 113,59!
USA Operations 2008 742,30¢ 769,36: (7) — 600,00( 44,00( 228,00( 53,79¢

200¢

Lindsay D. Stewart 200€ 710,38! 488,96! — — 50,00( 450,00( 118,03:
Vice President and 679,61! 678,63( — 525,12( — 290,00( 97,331
Chief of Staff 2008 642,30¢ 639,75t — 750,00( 50,00( 228,00( 47,43¢

200¢

Donald W. Blair 200¢€ 623,46. 429,13! — — 33,00( 450,00( 100,70¢
Vice President and 553,84t 553,04 — — 33,00( 290,00( 75,91¢
Chief Financial 494,61! 457,46 — 600,00( 33,00( 228,00( 37,82¢

) 200t
Officer
200¢

(1) Includes contributions by the Company to th&EllInc. 401(k) and Profit Sharing Plan for thecfifyear ended May 31, 2006 in the
amount of $21,919 each for Messrs. Parker, DeStefatewart, and Blair, and $13,519 for Mr. Densdiso includes contributions by t
Company to the Deferred Compensation Plan for Me&sarker, Denson, DeStefano, Stewart, and Bl&#i86,248, $174,528, $118,2.
$96,114, and $78,790, respective

(2) Represents the value of restricted sharesepidrdsed on the closing market price of the ClaSsoBk on the grant date. On
December 10, 2004, a restricted stock grant wasrtmir. Stewart for 6,000 shares, as to whichrésérictions lapse with respect to
one-third of the shares on each of the first tlresiversaries of the grant date. On December 284,20restricted stock grant was made
to Mr. Perez for 100,000 shares, as to which thiotions lapsed in full when his employment wasrtinated by the Company without
cause. On July 18, 2003, restricted stock grante wede to Mr. Parker and Mr. Denson for 15,314eshavir. Stewart for 14,357 shar
and Mr. DeStefano and Mr. Blair for 11,485 shamshe as to which the restrictions lapsed with resfmgeone-third of the shares on each
of the first three anniversaries of the grant dexegept for the grant to Mr. DeStefano as to whighrestrictions lapsed with respect to
100% of the shares on the third anniversary ofjiaat date. On July 15, 2005, restricted stocktgrarere made to Mr. Parker and
Mr. Denson for 15,000 shares each, and Mr. Pemre2X@34 shares. The restrictions on such shaesgegt to Mr Parker ar
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(3)
(4)

(5)

(6)
(7)

Mr. Denson lapse with respect to one-third of thares on each of the first three anniversarieefitant date. The restrictions on such
shares granted to Mr. Perez lapsed with respamiaefourth of the shares when his employment wasitated without cause. On
February 16, 2006, restricted stock grants wereemadlessrs. Parker and Denson for 11,867 and 588¢ks, respectively, as to which
the restrictions lapse with respect to one-thirthefshares on each of the first three anniveisafithe grant date. If employment
terminates before the restrictions lapse, any meimgirestricted shares are forfeited. Dividendsestricted shares are paid currently to
the holders. On May 31, 2006 the number of remginéstricted shares and the dollar value of thbaees based on the fair market value
of $80.31 per share on that date was 31,971 shattes value of $2,567,591 for Mr. Parker, 26,088res with a value of $2,091,112 for
Mr. Denson, 11,485 shares with a value of $922{86Mr. DeStefano, 8,785 shares with a value of8$323 for Mr. Stewart, and 3,828
shares with a value of $307,427 for Mr. Bl

Includes $124,828 for moving, relocation, amahporary lodging expenses incurred during the ffigear, and $42,283 representing the
aggregate incremental cost of personal use of tmepany aircraft

Under the terms of the initial employment agneat between the Company and Mr. Perez, and pursuarresignation letter agreement
approved by the Compensation Committee and thedBafaDirectors, certain restricted stock and stopkions vested upon termination
of employment. All restrictions lapsed with respic{a) the remaining 66,667 unvested shares dass® Stock restricted stock bonus
of 100,000 shares granted to Mr. Perez on Dece®)e2004 which were to vest over three years fioendate of grant, and (b) one-
fourth (or 5,709 shares) of a Class B Stock rdsulistock bonus of 22,834 shares granted to MezRan July 15, 2005, which originally
was to vest over four years. The Company also gdegiethe remaining unvested 133,334 shares abition to purchase 200,000 shares
of Class B Common Stock at an exercise price of@@@vhich was also granted on December 28, 2084nvas scheduled to vest over
three years, as to which he may exercise suchrofircdhree years from the date of terminationropoyment, and (y) one-fourth (or
37,500 shares) of an option to purchase 150,00@stwd Class B Common Stock granted to Mr. Pereiubn15, 2005 at an exercise
price of $87.59, as to which he may exercise sptioo until December 31, 200

Under the terms of the initial employment agneat between the Company and Mr. Perez, and pursuarresignation letter agreement
approved by the Compensation Committee and thedBafaDirectors, Mr. Perez received certain sevesgrayments and reimburseme
upon termination of employment. This amount incki¢e) $2,800,000 representing two years’ of his tharent annual base salary of
$1.4 million per year, (b) $1,750,000 representif@% of his fiscal year 2006 target bonus undeCbepany’s Performance Sharing
Plan, (c) $283,000 representing two-thirds of a%5yout of his targeted Long-Term Incentive Plaara for fiscal 2006, (d) $579,649
representing reimbursement for amounts Mr. Pergktpaemodel and furnish his Portland, Oregon howtéch the Company purchased
for his original purchase price of $3,178,258,%8$,500 accrued for reimbursement to Mr. Perezidétc club fees if he resigns such
memberships, and (f) $5,163 representing a taxs-up for an airplane flight for relocatio

Includes $66,546 representing the aggregate inerheost of personal use of the Company airc
Includes bonus outside the Executive Perforraa@ttaring Plan for Mr. DeStefano in the amount&df,800, $40,000 and $30,000 for
fiscal years 2006, 2005 and 2004, respecti
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Option Grants in the Fiscal Year Ended May 31, 2006

% of Total
Options Granted

Potential Realizable Value
at Assumed Annual Rates
of Stock Price

Exercise or Appreciation for Option
Options Granted to Employees Base Price Expiration Term (3)

Name #) (1) in Fiscal Year ($/Share) (2 Date 5% ($) 10% ($)
Mark G. Parke 70,00( 1.2 $ 87.5¢ 7/15/1¢ $3,855,94. $ 9,771,771

125,00( 2.2 $ 84.2i 2/16/1¢ $6,885,61! $17,449,48
William D. Perez 150,00( 2.€ $ 87.5¢ 7/15/1¢ $8,262,73. $20,939,38
Charles D. Denso 70,00( 1.2 $ 87.5¢ 7/15/1¢ $3,855,94. $ 9,771,71.

100,00( 1.7 $ 84.2% 2/16/1¢ $5,508,48! $13,959,59
Gary M. DeStefan 50,00( 0.€ $ 87.5¢ 7/15/1¢ $2,754,24. $ 6,979,79!
Lindsay D. Stewat 50,00( 0.€ $ 87.5¢ 7/15/1¢ $2,754,24. $ 6,979,79!
Donald W. Blair 33,00( 0.€ $ 87.5¢ 7/15/1¢ $1,817,80: $ 4,606,66.

(1) The options shown in the table for Mr. Perezente become exercisable with respect to 25% ofdta number of shares on each first
four anniversaries of the date of grant. Upon éistnation by the Company without cause, the Corsation Committee vested 25% of
the total number of shares, and such option expineBecember 31, 2006. The other options showhdrable with the expiration date of
July 15, 2015 become exercisable with respect % 8b6the total number of shares on each of July2086, 2007, 2008, and 2009. The
options shown in the table with the expiration dat€ebruary 16, 2016 become exercisable with i@pe25% of the total number of
shares on each of February 16, 2007, 2008, 20@92@10. All options for all individuals will beconfelly exercisable generally upon 1
approval by the Company’s shareholders of a mepjan, of exchange, sale of substantially all of @enpany’s assets or plan of
liquidation.

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

(3) Assumed annual appreciation rates are setedb$HC and are not a forecast of future appreciafiba actual realized value depends on
the market value of the Class B Stock on the egerdate, and no gain to the optionees is possiti®ut an increase in the price of the
Class B Stock. All assumed values are before tardslo not include dividend

Aggregated Option Exercises in the Fiscal Year
Ended May 31, 2006 and Fiscal Year-End Option Value

Number of Unexercised

Value of Unexercised

Shares Options at In-the-Money Options at

Acquired on Value Fiscal Year-End (#) Fiscal Year-End ($) (1)
Name Exercise (#) Realized ($) Exercisable Unexercisable Exercisable Unexercisable
Mark G. Parke 60,00( 2,439,37! 307,50( 300,00 $9,578,63¢ $ 1,903,47
William D. Perez 0 0 237,50( 0 3 0 3 0
Charles D. Denso 100,00( 4,080,922 145,00( 275,000 $4,269,52! $ 1,903,47
Gary M. DeStefan 170,00( 5,519,78! 11,00( 116,000 $ 78,10C $ 1,196,47
Lindsay D. Stewar 32,50( 1,202,05! 0 87,50C $ 0 $1,093,37
Donald W. Blair 80,00( 3,444,84: 149,00( 82,50 $5,614,84i $ 897,35

(1) Based on a fair market value as of May 31, 200686f£.31 per share. Values are stated on-tax basis
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Long-Term Incentive Plans Awards in Fiscal Year Engd May 31, 2006

Performance
or Other Period
Until Maturation

Name or Payout (1) Threshold ($) Target ($) Maximum ($)
Mark G. Parke Fiscal Years 2006 to 20( 50,00( 500,00( 750,00(
William D. Perez Fiscal Years 2006 (- 28,30( 283,00( 424,50(

Fiscal Years 2006 to 2007 | 60,00( 600,00( 900,00(

Fiscal Years 2006 to 20( 60,00( 600,00( 900,00(
Charles D. Denso Fiscal Years 2006 to 20( 50,00( 500,00( 750,00(
Gary DeStefani Fiscal Years 2006 to 20( 30,00( 300,00( 450,00(
Lindsay D. Stewar Fiscal Years 2006 to 20( 30,00( 300,00t 450,00(

Donald W. Blair Fiscal Years 2006 to 20( 30,00( 300,00( 450,00(

1)

()

In June 2005, the Compensation Committee estedal a series of performance targets based aal #8606 through 2008 revenues and
earnings per share corresponding to award payantgng from 10% to 150% of the target awards. Bigants will receive a payout at
the average of the percentage levels corresportditige results for the two targets, subject toGoenmittee’s discretion to reduce or
eliminate any award based on Company or indivigeeaiormance. Under the terms of the awards, on sugb, 2008 the Company
would issue in the name of each participant a nurabshares of Class B Stock with a value equ#éhécaward payout based on the
closing price of the Class B Stock on that dat¢henNew York Stock Exchange, or pay all or parthatt value in cash, at the election of
the participant. The shares or cash will be 100%tedkat that time. The Company’s performance oafigears 2004 to 2006
corresponded to an LTIP payout of 150% of the taagerds for the performance period that ended ag 81, 2006

Consistent with the employment agreement beatwiee Company and Mr. Perez, the Compensation Ctigaralso set Long-Term
Incentive Plan performance targets for Mr. Pere{ddfiscal year 2006, and (b) for the two fisgaars 2006 to 2007. Upon Mr. Perez’s
termination of employment, as part of his severagreement the Compensation Committee agreed tonuathirds of the target awa
for fiscal 2006 at 150% of the target award. Norpagt was made to Mr. Perez with respect to the dsviar performance periods 2006
to 2007, or 2006 to 2008, which awards expired ugieriermination
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Equity Compensation Plans

The following table summarizes equity compensagitams approved by shareholders and equity compgensgaans that were not
approved by the shareholders as of May 31, 2006:

(©

Number of Securities

(a) Remaining Available for
Number of Securities tc (b) Future Issuance Under
be Issued Upon Weighted-Average Equity Compensation
Exercise of Outstanding Exercise Price of Plans (Excluding
Options, Warrants and Outstanding Options Securities Reflected
Plan Category Rights Warrants and Rights in Column(a))
Equity compensation plans approved by
shareholders (1 20,096,92 $ 64.6¢ 22,494,51
Equity compensation plans not approved by
shareholders (2 120,00( 52.6¢ 847,45(
Total 20,216,92 $ 64.67 23,341,96

(1) Includes 20,096,920 options outstanding sulijetite 1990 Stock Incentive Plan. Includes 19,630 shares available for future
issuance under the 1990 Stock Incentive Plan, 9¥(skhares available for future issuance under gmgiTerm Incentive Plan, and
1,793,168 shares available for future issuancenhéeEmployee Stock Purchase Pl

(2) The Company has granted to a few consultartgdaractors nonqualified options to purchase NIKIESS B Stock. The options have
terms ranging from 8 to 10 years, expiring at vagitimes from 2006 to 2009, with exercise pricegitag from $49.19 to $55.81. All «
the options are exercisable. Includes 847,450 stevrailable for future issuance under the Foreigimsisliary Employee Stock Purchase
Plan, pursuant to which shares are offered andteathployees of selected non-U.S. subsidiarigseCompany on substantially the
same terms as those offered to U.S. employees timelsharehold-approved Employee Stock Purchase F

Notwithstanding anything to the contrary set farttany of the Company’s filings under the Secwifiet of 1933 or the Securities
Exchange Act of 1934, the following PerformancepBrand the Report of the Compensation Committemwbsthall not be incorporated t
reference into any such filings and shall not ottiee be deemed filed under such acts.
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Performance Graph

The following graph demonstrates a five-year consparof cumulative total returns for NIKE’s ClassSBock, the Standard & Poor’s
500 Stock Index, the Dow Jones Footwear Indexthadstandard & Poor’s Apparel, Accessories & Lux@gods Index. The graph assumes
an investment of $100 on May 31, 2001 in each ef@bmpany’s Common Stock, and the stocks compriiagtandard & Pos’500 Stocl
Index, the Dow Jones Footwear Index, and the Stdrn&ld@oor’s Apparel, Accessories & Luxury GoodsemdEach of the indices assumes
that all dividends were reinvested.

COMPARISON OF 5-YEAR CUMULATIVE TOTAL RETURN AMONG NIKE, INC., S&P 500 INDEX,
DOW JONES FOOTWEAR INDEX AND S&P APPAREL, ACCESSORIES & LUXURY GOODS INDEX

Effective in 2006, the Standard & Poor’s Footweatdx consisted only of NIKE, so the Company hasteteto replace that index with
the Dow Jones Footwear Index, which consists ofl\I&tride Rite Corp., Timberland Co., Wolverine \WdNide, Inc., and Kenneth Cole
Productions, Inc. Because NIKE is part of the Doweks Footwear Index, the price and returns of Ndkdek have a substantial effect on this
index. The Standard & Poor’s Apparel, Accessoridsu&ury Goods Index consists of Liz Claiborne, |né¢= Corp., Coach, Inc., and Jones
Apparel. The Dow Jones Footwear Index and the Stan®l Poor’s Apparel, Accessories, and Luxury Golvdices include companies in
two major lines of business in which the Companypetes. The indices do not encompass all of thep@ogis competitors, nor all product
categories and lines of business in which the Campmengaged.

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

The Compensation Committee of the Board of Direc{thre “Committee”) determines the compensatiothefChief Executive Officer
and, subject to the approval of the Board of Doesitthe compensation of the Company'’s other foostrhighly compensated executive
officers, and oversees the administration of exeewtompensation programs.

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

There are three basic components to the Compapgis for performance” system: base pay; annual ineebonus; and long-term
incentive compensation. Each component is addresgbé context of individual and Company performgncompetitive conditions and
equity among employees. In determining competitmpensation levels, the Company analyzes infoomdtbom several independent
surveys that include information regarding the gehiedustry as well as other consumer product comgs. Since the Company’s market for
executive talent extends beyond the sports induteysurvey data includes global name-brand coaspnoduct companies with median
revenues of approximately $15 billion. A comparisdrithe Companys financial performance with that of the compamied indices shown i
the Performance Graph is only one of many factorsicered by the Committee to determine executivepensation.

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

Annual Incentive Bonus. Each executive is eligible to receive an anwaah bonus under the Executive Performance Shatarg Thi
“target” level for that bonus, like the base salanel, is set with reference to Company-wide bopnegyrams, as well as competitive
conditions. These target levels are
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intended to motivate the Company’s executives loyiging substantial bonus payments for the achiergrof financial goals within the
Company’s business plan. An executive receivegeepeage of his or her target bonus depending @extent to which the Company
achieves financial performance goals set by the@itt@e, as measured by the Company’s net inconmdédxes. Bonuses may exceed the
target if the Company’s performance exceeds thé goa

Long-Term Incentive Compensation.The long-term compensation program is tiedatliyeo shareholder return. Under the current
program, long-term incentive compensation consitsock options, 25% of which vest in each of fir years after grant, restricted stock,
one-third of which vests in each of the three yadter grant, and performance-based stock or caahds under the Long-Term Incentive
Plan (“LTIP").

Stock options are awarded with an exercise priceleg the fair market value of the Class B Stogklee date of grant. Accordingly, 1
executive is rewarded only if the market pricelef Class B Stock appreciates. Since options vesttowe, the Company periodically grants
new options to provide continuing incentives faiufe performance. The size of previous grants hachimber of options held are conside
by the Committee, but are not entirely determireatit future grants. Like base pay, the grant iséit regard to competitive considerations,
and each executive'actual grant is based upon individual performaneasured against the criteria described in theeplieg paragraphs ai
the executive’s potential for future contributions.

Executives receive restricted stock awards, whast wver three years. The awards are generally orackeevery three years or upon
hiring or promotion, and are intended to provideeintives for retention and future performance. Toenmittee determines the size of each
award based on competitive and retention considesgtindividual performance, prior grants of staskards and stock options, and the
executive’s potential for future contributions.

Under the LTIP, the Committee has establishediasef performance targets corresponding to awafrdsock or cash ranging from
10% to 150% of the target awards. The performas@ets have been based on revenues and earningfsgperfor performance periods of
three years, in order to provide an incentive tuexe the Company’s longer-term performance gdffserformance targets are achieved,
shares of stock or cash issued to executives Hye/Rsted upon payment.

Stock options, restricted stock awards, and perdoigebased stock and cash awards under the LTIP argnaebto align the interests
the Company’s executives with those of shareholdgmncouraging executives to enhance the valtieeo€ompany and, hence, the price of
the Class B Stock and the shareholders’ returadttition, through deferred vesting and thyeew performance periods, this component o
compensation system is designed to create an imedot the individual executive to remain with tBempany.

Other Plans. The Company maintains combined profit sharing 401(k) retirement plans, a non-qualified Defér@mpensation
Plan, and Employee Stock Purchase Plans. Undertffi¢ sharing
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retirement plan, the Company annually contributes trust on behalf of employees, including exeeutifficers, an amount that in the past
five fiscal years has equaled an annual contributiobetween 3.20% to 6.44% of each employee’sbddigearnings. The percentage is
determined by the Board of Directors.

For fiscal 2006, under the terms of the profit #fgiplan, each employee, including each executifiean, received a contribution to his
or her plan account of 4.15% of the employee’d ®ltgible salary and bonus up to $210,000, andditional 4.0% of the employee’s total
eligible salary and bonus in excess of $90,000kbsiolw $210,000. Under the terms of the Deferred @ameation Plan, employees, including
executive officers, whose total eligible salary &dus exceeds $210,000 receive a supplementat ginafing contribution into a
nonqualified deferred compensation account in aouarnequal to the additional contribution they wbhhve received under the profit
sharing plan if not for the $210,000 cap on saarg bonus considered for purposes of that plaegsnred under IRS regulations.
Accordingly, those employees each received suppitaheontributions equal to 8.15% of their eligilskdary and bonus in excess of
$210,000, including any deferrals of compensatia that plan. These profit sharing plans servetain employees and executives, since
funds do not fully vest until after five years ohployment with the Company.

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

The Company’s Employee Stock Purchase Plan (“ESgilifies under Section 423 of the Internal Rewe@ode. The ESPP allows
employees to defer up to 10% of their annual corsgiéon for purchases of Class B Stock, subjecettam limitations. The stock is
purchased every six months at 85% of the lowehefarice of the stock at the beginning or end efdix-month period. Pursuant to the
Foreign Subsidiary Employee Stock Purchase PlanCtimpany offers and sells Class B Stock on sutisligridentical terms to employees
of selected non-U.S. subsidiaries. These planmtarded to encourage employee investment in thepg2oy and to provide an incentive for
employees to increase shareholder returns.

Annual Reviews. Each year, the Committee reviews the executivepensation policies with respect to the linkagevieen 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 independemqtermation consultants.

Each year, the Committee, with the Chief Execu@¥ficer and Human Resources staff, reviews theviddial performance of each of
the other four most highly compensated executifieast, and the Chief Executive Officer’'s recommatimhs with respect to the appropriate
compensation levels and awards. The
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Committee sets performance and bonus targets,atiflas awards, under the Executive PerformanaiS Plan and the LTIP, makes st
option grants and restricted stock awards, detarsiine compensation of the Chief Executive Offiaad makes recommendations to the
Board of Directors for final approval of all othesmpensation matters. The Committee also reviewstwe Chief Executive Officer and the
Human Resources staff the financial and otheresiifaiobjectives, such as those identified abowegdgh of the named executive officers for
the following year.

For fiscal year 2006, the Company met targetedp@dnce objectives set for named executive offisafficient for a payout under the
Executive Performance Sharing Plan. This resultach increased profitability due to costs that graare slowly than revenues, which offset
lower gross margins, and sales increases in kedupta@ategories and markets. Furthermore, the Coypaalance sheet and competitive
position in the industry remained strong. The Conymfinancial performance corresponded to bona$&8% of the individual target
bonuses under the Executive Performance Sharimg &tal 150% of the individual target payouts unilerthree-year LTIP.

Chief Executive Officer. The Company’s former Chief Executive Officerili&m D. Perez, resigned his position on JanudyZD06.
Under the terms of the employment agreement bettvee@ompany and Mr. Perez, and pursuant to anasan letter agreement approved
by the Committee and the Board of Directors, MreRaeceived certain severance payments and vastiegtricted stock and stock options
upon termination of employment. Upon termination, Merez received the following: (a) a paymentaf years’ of his then current annual
base salary of $1.4 million per year, (b) a paynegptal to 100% of his fiscal year 2006 target basfuil, 750,000 under the Company’s
Performance Sharing Plan, (c) all restrictions égpsith respect to the remaining 66,667 shares@fas B Common Stock restricted stock
bonus of 100,000 shares granted to Mr. Perez oerbeer 28, 2004 which were to vest over three ykeans the date of grant, and (d) he
vested in full with respect to the remaining uneedst33,334 shares of his option to purchase 20G086es of Class B Common Stock at an
exercise price of $90.85, which was also granteBecember 28, 2004 and scheduled to vest over jle@es, and he will have three years to
exercise such option.

The Company agreed to provide certain adminiseagarvices, reimburse prepaid club expenses, gndgptain transportation costs,
transition costs, and moving costs which is esiaat less than $200,000. In addition, the Comppamghased Mr. Perez’s Portland, Oregon
house for his original purchase price of $3,178,2568 reimbursed him $579,649 for payments incutweeémodel and furnish the house.

The Company also agreed to pay to Mr. Perez aluashs of $283,000, determined by multiplying $188,6representing two-thirds of
his targeted Long-Term Incentive Plan award fardi®2006) by the payout factor of 150% based arafi2006 performance. The Company
agreed to lapse restrictions with respect to onetffio(or 5,709 shares) of a Class B Common Stostkicted stock bonus of 22,834 shares
granted to Mr. Perez on July 15, 2005, which oadijinwas to vest over four years. The Company also
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agreed to accelerate vesting of one-fourth (orBY ghares) of an option to purchase NIKE Class Bi@on Stock granted to Mr. Perez on
July 15, 2005 at an exercise price of $87.59, arektend the time in which he can exercise sucivopintii December 31, 2006.

Mr. Parker was appointed President and Chief Exexwfficer on January 20, 2006, succeeding MrePe®n Febrary 16, 2006, sho
after his appointment, Mr. Parker’s annual salaag \mcreased to $1,250,000, his annual bonus tangietr the Company’s Performance
Sharing Plan was increased from 90% to 115% ob&se salary, and he was granted an option to pectz0,000 shares of Class B Stock,
which vests over 4 years, and a restricted stockiof 11,867 shares of Class B Stock, which \@sts three years.

In reviewing Mr. Parker’s performance, the Comneittecused primarily on the Company’s performanchisical year 2006. The
Company’s financial results demonstrated strongiegs growth driven by revenue growth and expeegerbhge. The Committee also noted
continued progress toward the achievement of varsttategic objectives such as operational andlguappin efficiencies, and growth in key
product categories and emerging countries. The Gtaeralso considered the other factors describegtea Consistent with the plans,

Mr. Parker received a bonus of $1,293,890, of wi§igh7,231 did not qualify as “performance-basediarmSection 162(m) of the Internal
Revenue Code because it resulted from the midHisza increase in his performance target descrétede.

Section 162(m) of the Internal Revenue Codén 2002 shareholders re-approved the LTIP,iar2D05 they re-approved the Stock
Incentive Plan and the Executive Performance Sgd&lan. The plans are each designed to satisfydtfermance-based exception to the
Section 162(m) limitation on deductibility with @sct to incentive compensation for named executifieers, except that restricted stock
bonuses do not qualify as performance based.

Members of the Compensation Committee:

Ralph D. DeNunzio, Chairman
Timothy D. Cook

Jeanne P. Jackson

John R. Thompson, Jr.

Compensation Committee Interlocks and Insider Parttipation

The members of the Compensation Committee of tredBof Directors during the fiscal year ended May 2006 are listed above. The
Committee is composed solely of independent, nopleyee directors.
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Employment Contracts and Termination of Employmentand Change-in-Control Arrangements

An agreement between the Company and Presiderthied Executive Officer Mark G. Parker containsoxenant not to compete that
extends for two years following the terminatiorha employment with the Company. The agreementigesvthat if Mr. Parker’s
employment is terminated by the Company, the Compalh make monthly payments to him during the tyear noncompetition period in
amount equal to one-twelfth of his then currentuahisalary and target performance bonus (“AnnukeNicome”). The agreement provides
further that if Mr. Parker voluntarily resigns, tBempany will make monthly payments to him durihg two-year noncompetition period in
an amount equal to one-twenty-fourth of his thement Annual Nike Income. If Mr. Parker is termiedtwithout cause, the parties may
mutually agree to waive the covenant not to competd if Mr. Parker is terminated for cause, thenfany may unilaterally waive the
covenant. If the covenant is waived, the Companlnet be required to make the payments descrilbeda for the months as to which the
waiver applies.

The Company had an employment agreement with foRmesident and Chief Executive Officer William BerBz which required the
Company to make a cash payment and vest certaik sfiions and restricted stock upon terminatiorraployment without cause.
Mr. Perez’s employment was terminated without caars@anuary 20, 2006. Under the terms of this agee¢, and certain severance terms
approved by the Board of Directors, Mr. Perez nesgtiseverance payments described on pages 23 ahdchnection with Mr. Perez’s
termination of employment, the Company also puretidss home in Portland, Oregon for his originaichase price of $3,178,258.

The Company has an agreement with President of NBKIad Charles D. Denson that extends for two yEdiaving the termination ¢
his employment with the Company. The agreementigeswthat if Mr. Denson’s employment is terminabgdhe Company at any time, or if
he voluntarily resigns after December 31, 2006k@ibre December 31, 2007, the Company will makethtgppayments to him during the
two-year noncompetition period in an amount eqaalrte-twelfth of his then current annual salary tandet performance bonus (“Annual
Nike Incom¢’). The agreement provides further that if Mr. Demsoluntarily resigns on or prior to December 3006 or on or after
December 31, 2007, the Company will make monthiyngents to him during the two-year noncompetitioriguein an amount equal to one-
twenty-fourth of his then current Annual Nike Incentf Mr. Denson is terminated without cause, thgips may mutually agree to waive the
covenant not to compete, and if Mr. Denson is teat@d for cause, the Company may unilaterally wHieecovenant. If the covenant is
waived, the Company will not be required to malke ghyments described above for the months as tchvthé waiver applies.

The Company has an employment agreement and aaaveot to compete with Vice President and ChiafRcial Officer Donald W.
Blair. The covenant not to compete provides thyrif Blair's employment is terminated by the Comypathhe Company will make monthly
payments to him during the one-year noncompetitierod in an amount equal to one-twelfth of histlarrent annual salary. The
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agreement provides further that if Mr. Blair volarily resigns, the Company will make monthly paymseon him during the one-year
noncompetition period in an amount equal to oneaty#ourth of his then current annual salary. The Comypaay waive the covenant. If t
covenant is waived, the Company will not be requiiemake the payments described above for thehmm@ to which the waiver applies. In
addition, under Mr. Blair’s initial employment agraent, if his employment is terminated by the Comypather than for cause, the Company
will pay to him (a) a lump sum equal to his themrent annual base salary and any bonus that waud heen earned for the fiscal year in
which the termination occurs, and (b) monthly pagtaef his then-current monthly salary for twelvenths, plus any bonus that he would
have earned during that time.

Certain Transactions and Business Relationships

Mr. Knight makes his airplane available for busgase by the Company for no charge. NIKE operatdsaaintains the aircraft.
Mr. Knight has reimbursed the Company $516,782\i¢E’s operating costs related to his personalafsis aircraft during fiscal 2006.

When Mr. Perez was an executive officer, the Comard Mr. Perez were parties to an aircraft timarisly agreement, under which
Mr. Perez could use the Company’s aircraft for peas use and reimburse the Company for its opeyatists related to such use. Mr. Perez
reimbursed the Company $135,429 for NIKE's operatiosts related to his personal use of the airdafhg fiscal 2006.
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PROPOSAL 2
SHAREHOLDER PROPOSAL REGARDING CHARITABLE CONTRIBUT IONS REPORT

The Free Enterprise Action Fund, 12309 Briarbushel, @otomac, Maryland 20854, a holder of 100 shafr&ass B Stock, submitted
the following resolution (the “Proposal”), for theasons stated. The Board of Directors recommerndteaAGAINST the Proposal and asks
shareholders to read through NIKE’s response wialtbws the shareholder proposal.

Charitable Contributions Report

Resolved: That the shareholders request the Commeaoyt semi-annually, omitting proprietary infortioa and at reasonable cost,
disclosing the Company’s:

1. Policies and procedures for charitable contribifboth direct and indirect) made with corporatets

2. Monetary and non-monetary contributions madeoto-profit organizations operating under Sectioh(6J3) and 501 (c)(4) of the
Internal Revenue Code, and any other public orapeicharitable organizatior

3.  Business rationale for each of the charitabterdautions, including a discussion of how the ciinttion advances shareholder
interests

Company executive(s) who approved the contributiand

5. To the extent reasonably possible, a descrimtidhe actual or estimated benefits to the Compard/beneficiaries produced by
contributions,

To the extent reasonable and permissible, the rspould include the type of information requestbdve for charities affiliated or
controlled by the Company or its executives, inolgdrhe Nike Foundation.

This report may be posted on the company’s websiteduce costs.

Supporting Statement:

Nike's assets belong to its shareholders. The akper or distribution of corporate assets, inahgdcharitable contributions, should
advance shareholder interests. Company charitabigiloutions should have a stated business ratahal describes how the contributions
advance shareholder interests.

Company executives exercise wide discretion oveute of corporate assets for charitable purposes.
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Absent a system of accountability for charitablatdbutions, Company executives may use Comparsseta for objectives that are not
shared by and may be inimical to the interesth@f@ompany and its shareholders, potentially hagrung-term shareholder value.

Corporate executives may disproportionately or mperly benefit personally from corporate charitatdatributions. “Much corporate
philanthropy is far more aligned with [company ext&ees’] social ambitions than with shareholdeenessts. There are no studies to prove
this, of course. But the society pages hold a diisethe CEO who is toasted at benefits and phwaiplged for posterity. How often is the
source of the funds — the pockets of shareholdexsr mentioned?” [Source: Wall Street Journal e&BrNosing,” April 3, 2006].

Principles of transparency and accountability sth@dply to Company charitable contributions. Suiskeldsure is consistent with pub
policy in regard to disclosure by publicly-ownedrgmanies.

Nike contributed more than $37.3 million, accordinghe Company’s 2004 Corporate Responsibilityd®efdhe Nike Foundation also
made contributions of approximately $5.2 milliorridg fiscal year 2004.

Shareholders are entitled to know how their compamspending its funds for charitable purposes.

Current disclosure is insufficient to allow the Queny’s Board and its shareholders to fully evaldlhéecharitable use of corporate
assets, particularly with respect to how the cbaotions advance shareholder interests.

There is currently no single source providing shalgers the information sought by this resolution.

Nike and the Nike Foundation appear to have cauiteith shareholder assets to numerous organizatiboseasocial and political
agendas may be inimical to shareholder interestading: Better World Fund, Business for Social pessibility, Ceres, Environmental
Resources Trust, Population Council, World Resaihastitute, and World Wildlife Fund.

Recommendation of the Board
The Board of Directors recommends a vote AGAINSE Finoposal for the following reasons:

The Board of Directors understands the need anidedies transparency and accountability on all mettincluding Company charitable
contributions, and appreciates the proponent isiis important issue. However, the Board beligtes this proposal is unnecessary bec
the Board reviews NIKE's charitable giving progratase consistent with the best interests of stadehs. Furthermore, NIKE already
produces a corporate responsibility report thalireeg the Company’s charitable giving programspsmlucing the report called for in this
proposal would be an unproductive use of Compasguees.
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The Board believes that prudent and targeted eliéeitcontribution programs can improve the qualftiife for our employees and
consumers in the communities in which we do businasd also enhance shareholder value over thetéomg The Board also believes that
there is a direct connection between NIKE's chhtéayiving and the benefits to the Company andhtreholders.

In general, NIKE's charitable giving is focusedtbree principal areas:

1. NIKE supports charitable giving programs whéreré are substantial employee populations in theBugpe, and elsewhere. One
such program is the NIKE Matching Gift Programwihich the Company matches employee volunteer hemuiscash donations to taxemp
charitable organizations. In the U.S., this comgwiever 40 percent of NIKE’s cash charitable giviBg supporting the worthy civic
commitments of our employees, we improve the qualiife in the communities in which we do busiagencourage volunteerism by
employees, attract and retain dedicated emplogeelsenhance employee loyalty to the Company.gais of the reason that in employee
surveys 84 percent of NIKE employees would recordrtee Company as a good place to work. Such chégitectivities also improve
NIKE’s local brand image, generate tremendous goodavitl,improve the local business climate for the Gamy.

2. NIKE makes charitable gifts to promote publictiggpation in sports and recreation globally. Guisiness rests on a worldwide
interest in health and fitness. Advocating a celtof sport, access to recreation, and participati@ports activities not only benefits public
health, it also enhances the NIKE brand image teseamotional connections with potential consuneard, benefits the Company and its
shareholders.

3. The Company also contributes to the NIKE Fouodatvhich works in partnership with governmentsbgl agencies such as the
World Bank, and local community leaders to advamealth and fithess for women in selected developmgntries. Young women comprise
the majority of workers manufacturing NIKE produatsoss 49 countries. The Company believes thatranos that seek to improve the
health and well being of young women will beneditrilies and communities, improve their economicarpmities, and enhance their mor:
productivity, and participation in the workforce.

The Board of Directors approves the general categdm which NIKE contributes and receives reguégoorts on the ways these
principles of giving have been applied. The Boardtends that charitable donations of $37 milliom aot excessive in relation to NIKE’s
global revenues, given the fact that NIKE’s U.Setado not support public services in foreign comities where our products are made.
Further, the Board firmly believes that the Compamaritable giving programs have resulted in thiegoenefits to the Company as
described above, and will enhance shareholder \@laethe long term.

In addition, the report sought by the proponentid@uplicate much of what the Company already respddIKE issues a corporate
responsibility report that describes, among othiergs, NIKE's general
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charitable contribution programs and the overalbant of contributions. This report, first issued fiscal 2001, will be available for fiscal
2005 and 2006 later this yeanvatw.nikebiz.comThe Board believes that describing NIKE's chénliggprograms and guiding principles
provides more context and is more instructive thdist of donations. Moreover, detailed descriptiofn every individual donation (for
example, a donation of several t-shirts or shoesltwal charitable group) would involve an unnsegg and time-consuming expenditure of
administrative cost and effort, which would prodmeecorresponding meaningful information or bengfibur shareholders.

Accordingly, the Board of Directors recommends &VAGAINST the shareholder proposal. Holders ofs€la Stock and Class B
Stock will vote together as a single class on Psapa. If holders of a majority of the shares oh®oon Stock vote on the proposal, Proposal
2 will be adopted if the votes cast in favor of Breposal exceed the votes cast against the prlopasardingly, abstentions and broker non-
votes will have no effect on the results of theevot
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PROPOSAL 3
RATIFICATION OF INDEPENDENT REGISTERED PUBLIC ACCOU NTING FIRM

The Audit Committee of the Board of Directors hpp@inted PricewaterhouseCoopers LLP as indepemdgistered public accounting
firm to examine the Company’s consolidated finahsiatements for the fiscal year ending May 31,7280d to render other professional
services as required.

The Audit Committee is submitting the appointmeinPdcewaterhouseCoopers LLP to shareholders tdication.

Representatives of PricewaterhouseCoopers LLPo@iffresent at the Annual Meeting, will have theasamity to make a statement if
they desire to do so, and are expected to be élaila respond to questions.

Aggregate fees billed by the Company’s independagistered public accounting firm, Pricewaterhousggers LLP, for audit services
related to the most recent two fiscal years, anafioer professional services billed in the moser two fiscal years, were as follows:

Type of Service 2006 2005
Audit Fees (1 $ 5.4 million $ 6.6 million
Audit-Related Fees (¢ $ 0.2 million $ 0.4 million
Tax Fees (3 $ 1.2 million $ 2.1 million
All Other Fees (4 $ 0.2 million $ 0.7 million
Total $ 7.0 million $ 9.8 million

(1) Comprised of the audits of the Company’s anfinahcial statements and reviews of the Compagyarterly financial statements, as
well as statutory audits of Company subsidiariiesaservices, comfort letters and consents to fililB@s. Audit fees also include auc
services related to the Company’s compliance wéttiSn 404 of the Sarbanes-Oxley Act of 2002 reiggrihternal controls over
financial reporting

(2) Comprised of employee benefit plan audits, acqaisiue diligence, and consultations regardingrfaia accounting and reportin

(3) Comprised of services for tax compliance, t@nping, and tax advice. Tax compliance includesgises related to the preparation or
review of original and amended tax returns for@wenpany and its consolidated subsidiaries and septe $1.1 million and $1.3
million of the tax fees for fiscal 2006 and 200&spectively. The remaining tax fees primarily intduax advice

(4) Comprised of services for the preparation of taurres for expatriate employees and other miscetlaseservices
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In accordance with the Sarbanes-Oxley Act of 2802 Audit Committee established policies and pracesi under which all audit and
non-audit services performed by the Company'’s iedépnt registered public accounting firm must bereyed in advance by the Audit
Committee. During fiscal 2006, all such servicesenapproved in advance. During fiscal 2005, feality $19,025, or 0.2% of total fees,
were paid to PricewaterhouseCoopers LLP for sewsnall engagements in foreign locations that wetepne-approved, but were approved
by the Audit Committee promptly after their inadesit omission from pre-approval was noticed.

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

REPORT OF THE AUDIT COMMITTEE

The Audit Committee has:
* Reviewed and discussed the audited financial sextéstwith managemer
» Discussed with the independent auditors the matéepgired to be discussed by SAS

» Received the written disclosures and the lettenftioe independent accountants required by Indepeedstandards Board Stanc
No. 1, and has discussed with the independent ataotthe independent accoun’s independenct

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

Members of the Audit Committee:

Alan B. Graf, Jr., Chairman
John G. Connors
Orin C. Smith

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 hereirt ifboother matters do properly come before the dairMeeting, the persons named in the
proxy will vote the shares represented by suchypemcording to their best judgment.
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SHAREHOLDER PROPOSALS

A proposal by a shareholder for inclusion in therpany’s proxy statement and form of proxy for t@®2 annual meeting of
shareholders must be received by John F. CoburBéiretary of NIKE, at One Bowerman Drive, BeawmerOregon 97005-6453, on or
before April 11, 2007 to be eligible for inclusidRules under the Securities Exchange Act of 193¢rilge standards as to the submission of
shareholder proposals. In addition, the Companyiaviss require that any shareholder wishing to nekemination for Director, or wishing

to introduce a proposal or other business at ahbéter meeting must give the Company at least§8’dadvance written notice, and that
notice must meet certain requirements describéeimylaws.

For the Board of Directors

JOHN F. COBURN I
S ECRETARY
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2006 Annual Meeting of Shareholders
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Tiger Woods Conference Center
One Bowerman Drive
Beaverton, Oregon 97005

This ticket admits only the shareholder(s) listedite reverse side and is not transferable. Ifglan on attending the Annual Meeting in
person, please bring, in addition to this Admissiacket, a proper form of identification. If sharase held in the name of a broker, trust, b
or other nominee, you should bring with you a steget, proxy or a letter from the broker, trusteamkor nominee confirming your benefic
ownership of the shares as of the record date. Ganecording devices and other electronic dewigksot be permitted at the meeting. For
the safety of attendees, all bags, packages, aftdses are subject to inspection. Your complianegpreciated.

NIKE, Inc.
CLASS A COMMON STOCK PROXY

SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS
FOR THE 2006 MEETING OF SHAREHOLDERS
SEPTEMBER 18, 2006

The undersigned hereby appoints Philip H. KnightyMG. Parker and Douglas G. Houser, and eacheaf tproxies with full
power of substitution, to vote, as designated errélverse side, on behalf of the undersignedhalles of Class A Common Stock
which the undersigned may be entitled to vote @a&hnual Meeting of Shareholders of NIKE, Inc. @p&mber 18, 2006, and
any adjournments thereof, with all powers thatuhdersigned would possess if personally presemajority of the proxies or
substitutes present at the meeting may exercigmoalérs granted hereby.

THE SHARES REPRESENTED BY THIS PROXY WILL BE VOTED AS SPECIFIED, BUT IF NO SPECIFICATION IS
MADE, THIS PROXY WILL BE VOTED FOR THE ELECTION OF THE NOMINEES FOR DIRECTOR, AGAINST
PROPOSAL 2, AND FORPROPOSAL 3. THE PROXIES MAY VOTE IN THEIR DISCRETIO N AS TO OTHER
MATTERS WHICH MAY COME BEFORE THE MEETING.

YOU ARE ENCOURAGED TO SPECIFY YOUR CHOICES BY MARNG THE APPROPRIATE BOXES, BUT YOU NEED
NOT MARK ANY BOXES IF YOU WISH TO VOTE IN ACCORDANE WITH THE BOARD OF DIRECTOR’
RECOMMENDATIONS. THE PROXIES CANNOT VOTE THESE SHAFS UNLESS YOU SIGN AND RETURN THIS CAR
OR PROPERLY VOTE BY PHONE OR INTERNET.

Address Change/Comments

If you noted address changes or comments aboweseleark the corresponding box on the reverse side.




[x] LoGo

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

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

VOTE BY INTERNET - www.proxyvote.com

Use the Internet to transmit your voting instrungiand for electronic delivery of information
up until 11:59 P.M. Eastern Time the day beforedhteoff date or meeting date. Have your
proxy card in hand when you access the web sitdalmiv the instructions to obtain your
records and to create an electronic voting insimadiorm.

ELECTRONIC DELIVERY OF FUTURE SHAREHOLDER COMMUNICA TIONS

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

VOTE BY PHONE - 1-800-690-6903

Use any touch-tone telephone to transmit your goistructions up until 11:59 P.M. Eastern
Time the day before the cut-off date or meetingditave your proxy card in hand when you
call and then follow the instructions.

VOTE BY MAIL
Mark, sign and date your proxy card and return ihie postage- paid envelope we have
provided or return it to NIKE, Inc., c/o ADP, 51 ktedes Way, Edgewood, NY 11717.

NIKEI1 KEEP THIS PORTION ROYOUR RECORD¢
DETAGKND RETURN THIS PORTION ONLY

THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED .

1.

NIKE, INC.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE FOR
PROPOSALS 1 AND 3, AND A VOTE AGAINST PROPOSAL 2.

Election of Directors:

Nominees: 01) Jill K. Conway
02) Al8aGraf, Jr.
03) Jearth Jackson

Shareholder proposal regarding charitabigrdmutions report

Proposal to ratify the appointment of PrieéavhouseCoopers LLP as independent registereépubl O O O

accounting firm.

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

(Please date and sign below exactly as your namaroes appear(s)
hereon. Joint owners should each sign personatiypdate proxies
should be signed in full corporate name by an aizhd officer and
attested. Persons signing in a fiduciary capac¢igud indicate their full
titles in such capacity.)

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

For  Against Abstain
O O O

Signature [PLEASE SIGN WITHIN BOX] Date

Signature (Joint Owner Date
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ADMISSION TICKET
NIKE, INC.

2006 Annual Meeting of Shareholders
Monday, September 18, 2006
10:00 a.m. Pacific Daylight Time

Tiger Woods Conference Center
One Bowerman Drive
Beaverton, Oregon 97005

This ticket admits only the shareholder(s) listedite reverse side and is not transferable. Ifglan on attending the Annual Meeting in
person, please bring, in addition to this Admissiacket, a proper form of identification. If sharase held in the name of a broker, trust, b
or other nominee, you should bring with you a steget, proxy or a letter from the broker, trusteamkor nominee confirming your benefic
ownership of the shares as of the record date. Ganecording devices and other electronic dewigksot be permitted at the meeting. For
the safety of attendees, all bags, packages, aftdses are subject to inspection. Your complianegpreciated.

NIKE, INC.
CLASS B COMMON STOCK PROXY

SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS
FOR THE 2006 MEETING OF SHAREHOLDERS
SEPTEMBER 18, 2006

The undersigned hereby appoints Philip H. KnightyMG. Parker and Douglas G. Houser, and eacheaf tproxies with full
power of substitution, to vote, as designated errélverse side, on behalf of the undersigned aheshof Class B Common Stock
which the undersigned may be entitled to vote @a&hnual Meeting of Shareholders of NIKE, Inc. @p&mber 18, 2006, and
any adjournments thereof, with all powers thatuhdersigned, would possess if personally presenmajority of the proxies or
substitutes present at the meeting may exercigmoalérs granted hereby.

THE SHARES REPRESENTED BY THIS PROXY WILL BE VOTED AS SPECIFIED, BUT IF NO SPECIFICATION IS
MADE, THIS PROXY WILL BE VOTED FOR THE ELECTION OF THE NOMINEES FOR DIRECTOR, AGAINST
PROPOSAL 2, AND FORPROPOSAL 3. THE PROXIES MAY VOTE IN THEIR DISCRETIO N AS TO OTHER
MATTERS WHICH MAY COME BEFORE THE MEETING.

YOU ARE ENCOURAGED TO SPECIFY YOUR CHOICES BY MARNG THE APPROPRIATE BOXES, BUT YOU NEED
NOT MARK ANY BOXES IF YOU WISH TO VOTE IN ACCORDANE WITH THE BOARD OF DIRECTOR’
RECOMMENDATIONS. THE PROXIES CANNOT VOTE THESE SHAFS UNLESS YOU SIGN AND RETURN THIS CAR
OR PROPERLY VOTE BY PHONE OR INTERNET.

Address Change/Comments

If you noted address changes or comments aboweselaark the corresponding box on the reverse side.




