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SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 10-Q

FOR QUARTERLY REPORTS UNDER SECTION 13 OR 15 (d) OF
THE SECURITIES AND EXCHANGE ACT OF 1934

For the Quarter Ended November 30, 1996 Commidgemnumber - 1-10635

NIKE, Inc.

(Exact name of registrant as specified in its @rart

OREGON 93 -0584541
(State or other jurisdiction of (LR.S. Employer
incorporation or organization) Identif ication No.)

One Bowerman Drive, Beaverton, Oregon 97005-6453

(Address of principal executive offices) (zi p Code)

Registrant's telephone number, including area ¢608) 671-6453
Indicate by check mark whether the registrant ¢ filed all reports
required to be filed by Section 13 or 15 (d) of 8exurities Exchange

Act of 1934 during the preceding 12 months (orsiech shorter period
that the registrant was required to file such reg)pand (2) has been
subject to such filing requirements for the pastags

Yes X No .

Common Stock shares outstanding as of November@H were:

Class A 101,731,470

Class B 186,633,670

288,365,140

PART 1 - FINANCIAL INFORMATION

Item 1. Financial Statements

NIKE, Inc.

CONDENSED CONSOLIDATED BALANCE SHEET

Nov.30, May 31,
1996 1996




(in thousands)

ASSETS
Current assets:
Cash and equivalents $ 267,534 $ 262,117
Accounts receivable 1,572,426 1,346,125
Inventories (Note 3) 981,080 931,151
Deferred income taxes 104,820 93,120
Prepaid expenses 145,096 94,427
Total current assets 3,070,956 2,726,940
Property, plant and equipment 1,200,747 1,047,705
Less accumulated depreciation 442,990 404,246
757,757 643,459
Identifiable intangible assets and goodwill 471,394 474,812
Other assets 121,048 106,417

$4,421,155 $3,951,628

LIABILITIES AND SHAREHOLDERS' EQUITY
Current liabilities:

Current portion of long-term debt $ 3214 $ 7,301
Notes payable 432,517 445,064
Accounts payable 465,686 455,034
Accrued liabilities 521,351 480,407
Income taxes payable 42,774 79,253
Total current liabilities 1,465,542 1,467,059
Long-term debt 98,970 9,584
Non-current deferred income taxes 1,802 1,883
Other long-term liabilities 34,832 41,402
Commitments and contingencies (Note 4) - -
Redeemable Preferred Stock 300 300

Shareholders' equity:
Common Stock at stated value (Note 2):
Class A convertible-101,731 and

102,240 shares outstanding 152 153
Class B-186,634 and 185,018 shares
outstanding 2,704 2,702
Capital in excess of stated value 179,973 154,833
Foreign currency translation
adjustment (1,716) (16,501)
Retained earnings 2,638,596 2,290,213

2,819,709 2,431,400

$4,421,155 $3,951,628

The accompanying Notes to Condensed Consolidatexh€iial Statements are
an integral part of this statement.

NIKE, Inc.

CONDENSED CONSOLIDATED STATEMENT OF INCOME

Three Months Ended Six Months Ended
November 30, November 30,

1996 1 995* 1996 1995*
(in thou sands, except per share data)

Revenues $2,107,034 $1 ,356,758  $4,388,960 $3,056,778




Costs and expenses:

Cost of sales 1,277,628 828,129 2,639,747 1,841,508
Selling and administrative 530,453 353,715 1,059,990 722,758
Interest 10,228 8,527 22,894 19,778
Other expense (income) (147) 7,375 8,494 17,624
1,818,162 1 ,197,746 3,731,125 2,601,668
Income before income taxes 288,872 159,012 657,835 455,110
Income taxes 112,000 61,200 254,900 175,200
Net income $ 176,872 $ 97,812  $ 402,935 $ 279,910
Net income per common share(Note 2) $ 0.60 $ 034 $ 136 $ .96
Dividends declared per common share 0.10 $ 008 $ 018 $ 0.14
Average number of common and
common equivalent shares (Note 2) 297,022 293,988 296,693 292,840

*For comparable purposes with 1996, results forttinee and six months ended November 30, 1995 ewe adjusted to reflect the
elimination of the one month lag in reporting bytam of the Company's international operation® fsether discussion under Note 5.

The accompanying Notes to Condensed ConsolidatexhEial Statements are an integral part of thigistant.

NIKE, Inc.

CONDENSED CONSOLIDATED STATEMENT OF CASH FLOWS

Cash provided (used) by operations:

Net income

Income charges (credits) not
affecting cash:
Depreciation
Deferred income taxes and

purchased tax benefits

Other

Changes in other working capital
components

Cash provided by operations

Cash (used) provided by investing activities:
Additions to property, plant and
equipment
Disposals of property, plant and
equipment
Increase in other assets
Decrease in other liabilities

Cash used by investing activities

Cash provided (used) by financing activities:
Additions to long-term debt
Reductions in long-term debt

including current portion

(Decrease) increase in notes payable
Proceeds from exercise of options
Repurchase of stock
Dividends paid - common and preferred

Six Months Ended
November 30,

1996 1995

(in thousands)

$402,935 $279,910

58,199 41,629

(5,910) (10,513)
23,642 10,185

(353,850) (228,501)

125,016 92,710

(187,579) (96,111)

19,353 3,533
(25,476) (2,770)
(9,652) -

(203,354) (95,348)

99,789 1,012
(10,023) (27,103)
(27,710) 58,670
13,242 12,709
~  (18,756)

(43,153) (35,800)



Cash provided (used) by financing
activities 32,145 (9,268)

Effect of exchange rate changes on cash 8,606 (9,169)

Effect of May 1996 cash flow activity for certain

subsidiaries (Note 5) 43,004
Net (decrease) increase in cash and equivalents 5,417 (21,075)
Cash and equivalents, May 31, 1996 and 1995 262,117 220,935

Cash and equivalents, November 30, 1996
and 1995 $267,534 $199,860

*For comparable purposes with 1996, results forsilkenonths ended November 30, 1995 have beentad;jts reflect the elimination of the
one month lag in reporting by certain of the Comymimternational operations. See further discusainder Note 5.

The accompanying Notes to Condensed Consolidatexh€iial Statements are an integral part of thiestant.
NIKE, Inc.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S
NOTE 1 - Summary of significant accounting policies
Basis of Presentation:

The accompanying unaudited condensed consolidetaddial statements reflect all adjustments (caimgjof normal recurring accruals)
which are, in the opinion of management, necedearg fair presentation of the results of operatiéor the interim period(s). The interim
financial information and notes thereto should dedrin conjunction with the Company's latest annegadrt to shareholders. The results of
operations for the three (3) and six (6) monthseendovember 30, 1996 are not necessarily indicativesults to be expected for the entire
year.

NOTE 2 - Net income per common share:

Net income per common share is computed basedeondihted average number of common and commowaqui (stock option) shar
outstanding for the period(s).

On October 23, 1996 the Company issued additidraks in connection with a two-for-one stock sgfiected in the form of a 100% stock
dividend on outstanding Class A and Class B comstock. The per common share amounts in the Coragetid=inancial Statements and
accompanying notes have been adjusted to reflescstitick split.

NOTE 3 - Inventories:
Inventories by major classification are as follows:

Nov.30, May 31,
1996 1996

(in thousands)
Finished goods  $902,547  $874,700
Work-in-process 44,737 28,940
Raw materials 33,796 27,511

$981,080 $931,151

NOTE 4 - Commitments and contingencies:

There have been no other significant subsequeriaewents relating to the commitments and contiogsreported on the Company's most
recent Form 1-K.



NOTE 5 - Change in year-end of certain subsidiaries

Prior to fiscal year 1997, certain of the Compaimytsrnational operations reported their resultsférations on a one month lag which
allowed more time to compile results. The Compaay taken steps to improve its internal reportiragcedures that has allowed for more
timely reporting of these operations. Beginninghe first quarter of fiscal year 1997, the one rhdat was eliminated. As a result, the May
1996 loss from operations for these entities oL $dillion was recorded directly to retained earsimgthe first quarter of the current year.
change affected the previously reported quartezhjopls for these operations and thus, the inconegremt and cash flow statement have |
presented to show comparable results for the quantkyear as if the change had occurred in thee paar. The effect of the change is not
material to the consolidated balance sheet andesudt the balance sheet as of May 31, 1996 higlse®m adjusted.

NOTE 6 - Subsequent Event:
In December of 1996, the Company issued $200 milieven-year notes maturing December 1, 2003,anstlated rate of 6.375%.
Item 2. MANAGEMENT'S DISCUSSION AND ANALYSIS OF RESULTS OF OPERATIONS AND FINANCIAL CONDITION

Operating Results

Net income increased 81% over the prior year'srakgoarter, rising to $176.9 million, or $0.60 geare, from $97.8 million, or $0.34 .
share last year. Year-to-date net income incred4@dto $402.9 million, $3 million more than the Guany's net income for the entire 1995
fiscal year. Revenues were $2.1 billion, up 55%tlierquarter and 44% year-to-date. This quartireisiinth straight quarter of double digit
increases in total revenues. Gross margin percernggeased slightly for both the quarter and yeadate, while selling and administrative
expenses decreased as a percentage of reventies fprarter, but increased as a percentage ofwegeam a year-to-date basis.

Revenues for the quarter increased $750.3 milliar the $1.4 billion reported in the same periothef prior year. U.S. revenues increased
$459.9 million, or 63%, for the second quarter, 88d40.3 million, or 49%, on a year-ttate basis. U.S. apparel increased 93% over las’s
second quarter and has increased more than 85&¢lnaoé the last six quarters. U.S. footwear inceda®277.8 million, or 52%, over last
year's second quarter due to a 48% increase ig galil and a 4% increase in average selling driceecases can be seen in almos
categories, the most significant being men's baskaip 38%, men's running up 90%, men's crossitrgqup 57%, and women's fitness up
79%. For the quarter international revenues ine@&292.2 million, or 60%, with strong growth inthhdootwear and apparel. Year-to-date,
international revenues increased $495.0 millioma$o. All regions showed double digit increasestifier quarter with Europe up 42%,
comprised of a 37% increase in footwear and a 58%ease in apparel; Asia Pacific was up 96%, with 2% growth rate in footwear and a
73% increase in apparel; and the Americas regicupad5%, increasing 25% in footwear and 135% paggl. Japan, now the largest
country outside the U.S. in revenues, increaseédlinlthe quarter and 111% for the year. The impéeixchange rates on the quarter's
revenue was a decrease of $38 million, or 8%. Ir@ytar, rates have decreased revenues by $98mili 9%. Other brands, which incluc
Cole Haan (R), Tetra Plastics, Sports SpecialtiesBauer Inc., decreased slightly, $1.8 millior®oj1for the quarter and $3.1 million, (1%),
yearto-date. The breakdown of revenues follows:

Three Months En ded Six Months Ended
November 30, November 30,
1996 1995(1) % Change 1996 1995(1) % Change

(in thousands)

U.S. Footwear $ 816,283 $ 538,497 52% $1,818,386 $1,330,065 37%
U.S. Apparel 377,870 195,795 93 730,255 378,278 93
Total United States 1,194,153 734,292 63 2,548,641 1,708,343 49
International Footwear 517,229 330,162 57 1,065,767 757,194 41
International Apparel 262,021 156,896 67 494,360 307,947 61
Total International 779,250 487,058 60 1,560,127 1,065,141 46
Other Brands 133,631 135,408 1) 280,192 283,294 (1)

Total Revenues $2,107,034 $1,356,758 55% $4,388,960 $3,056,778 44%

(1) For comparable purposes with 1996, resultsHferthree and six months ended November 30, 1985 len adjusted to reflect the
elimination of the one month lag in reporting bytam of the Company's international operation® fsether discussion under Note 5.

Consolidated gross margin percentage was 39.4%hédoguarter compared to 39.0% for last year's segoarter. Year-to-date margins are at
39.9% compared to 39.8% for last year. The incrgageoss margin percentage is primarily attributedotwear price increases taking ef



in this quarter as well as changes to product aistbaer mix during the period. The Company consnieeplace strong emphasis on
inventory management, minimizing foreign excharigk and production sourcing in order to maximizesgrprofit. Gross profit percentages
for the remainder of fiscal year 1997 are expettdae affected by both strong demand for NIKE prid@nd increased pricing levels, offset
by increased levels of air freight to meet thewdaly dates or increasing customer orders. At this tManagement expects the percentage for
the full year to be up only slightly from last fag/ear's percentage.*

Selling and administrative expenses increased #iillibn over the previous year's second quarter&8&i7 million year-to-date. As a
percentage of revenues, expenses have decrea®de@% for the quarter, down from 26.1% for the sgmod last year. On a year-to-date
basis, expenses have increased to 24.2%, up frdd2For the quarter, the revenue growth outstdpghe expenses, resulting in a lower
percentage, however, increased spending on aduagriad marketing, as well as increased infrastirgotosts, make up the majority of both
the dollar and percentage increases. At this tMaagement expects selling and administrative esggeas a percentage of revenues for the
year will approximate the prior yeai

Interest expense increased for both the quarteyaadto-date over the prior year due to increabexat-term borrowings for growing
operations, mostly in Europe and Asia Pacific. Oth@ense decreased $7.5 million for the quartdrd@nl million year-tadate primarily du
to decreased conversion loss on foreign transagtiains on the disposal of fixed assets, and ieoganned from a promotional event in
Japan.

The Company's effective tax rate for the year-tedeas 38.75% compared to 38.5% in the prior yEae. slight increase is due primarily to
higher state income taxes on U.S. earnings. Attitme, Management anticipates the tax rate foafi$®97 will remain at approximately
38.75%.*

Worldwide orders for NIKE Brand athletic footweardaapparel scheduled for delivery from Decembe6li®8ugh April 1997 were
approximately $4.1 billion, 54% higher than suctiess booked in the comparable period of the pré@ryThese orders and the percentage
growth in these orders are not necessarily indieaif the growth in revenues which the Company @ilberience for the subsequent periods.
This is because the mix of advance futures andrie¢" orders has shifted significantly toward fetiorders as the NIKE brand becomes
more established in all areas, specifically inth8. apparel business and in international regiéhse.mix of advance orders to "at once"
orders will continue to vary as the U.S. apparaitess and international operations continue towamcfor a greater percentage of total
revenues and as each places a greater emphasisimsfprograms.* Finally, exchange rates can cdiffszences in the comparisons.*

As further explained in Note 5, prior to fiscal yd®97, certain of the Company's international apilens reported their results of operations
on a one month lag in order to allow more timedompiling results. The Company has taken stepmpoave its internal reporting procedu
which have allowed for more timely reporting of $keperations. Beginning in the first quarter s€éil year 1997, the one month lag was
eliminated. As a result, the May 1996 operatioralits for these entities of a $4.1 million losswecorded to retained earnings in the first
quarter of the current year. The change affectegthviously reported quarterly periods for theserations, and thus, the income statement
and cash flow statement have been adjusted in tvddrow comparable results for the previous peraxslif the change had occurred in the
prior year. Throughout this discussion, comparidoriast year are also stated as they would hapeapd had these entities reported on a
same month basis.

LIQUIDITY AND CAPITAL RESOURCES

The Company's financial position remains stronj@tember 30, 1996. Since May 31, 1996, total aggets $470 million to approximately
$4.4 billion and shareholder's equity increased$88lion to $2.8 billion. Working capital increa$&346 million, and the Company's curr
ratio increased to 2.10:1 at November 30, 1996 ftd86:1 at May 31, 1996.

Cash provided by operations included year-to-daténtome of $403 million plus the year-to-date fwash depreciation charge of $58
million. Cash used by changes in other working tedygiomponents totaled $354 million due, in largetpto increases in accounts receivable
and inventory. Since May 31, 1996, accounts retéviencreased $226 million (17%) due to the higrelef revenues compared to the same
period in the prior year. Inventory levels increa$&0 million from May 31, as total internationalentory increased $52 million in order to
support revenue volume. Inventory turns increasesi6 at November 30, 1996 from 5.01 at May 39619

Cash used in investing activities totaled $203iarilfor the first six months of fiscal 1997. Additis to property, plant and equipment totaled
$188 million with the most significant componergtated to the continued consolidation of Europeatviear warehouses, the overall
expansion of U.S. operations and the continuedresipa of NIKE Town retail locations in the U.S.

Cash provided from financing activities includediacrease from May 31, 1996 of $100 million in letegm debt due, primarily, to the
Company's Japanese subsidiary borrowing 10.5 bijlen in the first quarter. Cash was used to dseraates payable by $28 million and to
pay dividends totaling $43 million.

During the quarter, the Company announced a 33%ase in the quarterly cash dividend to $.10 paresfrom the previous $.075 per share.

The Company's commercial paper program requiresupport of committed and uncommitted lines of iréithere was $6 million
outstanding under this program at November 30, 1386 Company has $500 million available in comedittinused lines of credit and, at
November 30, 1996, no amounts were outstandingruhidecredit facility. NIKE's del-to-equity ratio at November 30, 1996 remail



constant from May 31 at .6:1.

In December of 1996, the Company issued $200 mitlibseven-year notes, maturing December 1, 2088 wte 6). The proceeds from the
sale of the notes, received December 13, 1996 pwilised for general corporate purposes inclugiitout limitation, refinancing, in part,
short-term debt.

Management believes that funds generated by opestiogether with currently available resourceslang-term debt arrangements,will
continue to adequately finance anticipated fis@@7lexpenditures.*

*The marked items are forwatdeking statements that involve risks and unceti@éndetailed from time to time in reports filed RIKE with
the S.E.C., including Forms 8-K, 10-Q, and 10-K.

Part Il - Other Information
Item 1. Legal Proceedings:

There have been no material changes from the irgftiom previously reported under Item 3 of the ConyfgAnnual Report on Form 10-K
for the fiscal year ended May 31, 1996.

Item 6. Exhibits and Reports on Form 8-K:
(a) EXHIBITS:

3.1 Restated Articles of Incorporation, as amer(dembrporated by reference from Exhibit 3.1 to @@mpany's Quarterly Report on Form 10-
Q for the first quarter ended August 31, 1995).

3.2 Third Restated Bylaws, as amended (incorpoiaya@ferencec from Exhibit 3.2 to the Company'si@erly Report on Form 10-Q for the
first quarter ended August 31, 1995).

4.1 Restated Articles of Incorporation, as amer(ded Exhibit 3.1).
4.2 Third Restated Bylaws, as amended (see Exhibjt

10.1 Credit Agreement dated as of September 1% 46%ng NIKE, Inc., Bank of America National TrdsSavings Association,
individually and as Agent, and the other banksyptiréreto (in- corporated by reference from Exhilfitl to the Company's Quarterly Report
on Form 10-Q for the quarter rended August 31, 1995

10.2 Form of non-employee director Stock Optionéggnent (incorporated by reference from Exhibit 26.6he Company's Annual Report
on Form 10-K for the fiscal year ended May 31, 1993

10.3 Form of Indemnity Agreement entered into betwie Company and each of its officers and directacorporated by reference from
the Company's definitive proxy statement filed @ameection with its annual meeting of shareholdeld lon September 21, 1987).

10.4 NIKE, Inc. Restated Employee Incentive Compéar Plan (incorporated by reference from RedistnaStatement No. 33-29262 on
Form S-8 filed by the Company on June 16, 1989).*

10.5 NIKE, Inc. 1990 Stock Incentive Plan (incorgted by reference from the Company's definitivexprstatement filed in connection with
its annual meeting of shareholders held on Septefihel 990).*

10.6 Collateral Assignment Splellar Agreement between NIKE, Inc. and Philip Hhight dated March 10, 1994 (incorporated by refeg
from Exhibit 10.7 to the Company's Annual Reportramm 10-K for he fiscal year ended May 31, 1994).*

10.7 NIKE, Inc. Executive performance Sharing Riaonorporated by reference from the Company's defenproxy statement filed in
connection with its annual meeting of shareholdketd on September 18, 1995).*

10.8 NIKE, Inc. Supplemental Executive Savings Plan
12.1 Computation of Ratio of Earnings to Fixed Qlesr

27 Financial Data Schedule.



* Management contract or compensatory plan or gearent.
(b) The following reports on Form 8-K were filed the Company during the first quarter of fiscal 799

Form 8-K

September 16, 1996 ITEM5 OTHER EVENTS Press release announcing
the first quarter earnings,
and a restatement of con-
solidated financial state-
ments and accompanying
notes.

SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the Registrant has duly causeddiport to be signed on its behalf by
undersigned thereunto duly authorized.

NIKE, Inc. An Oregon Corporatia

BY: /s/ Robert S. Fal cone

Robert S. Fal cone
Vi ce President,
Chi ef Financial Oficer

DATED: January 14, 1997



Exhibit
NIKE, INC.
SUPPLEMENTAL EXECUTIVE SAVINGS PLAN
1995 RESTATEMENT
June 1, 1995

NIKE, Inc.

an Oregon corporation

One Bowerman Drive

Beaverton, OR 97005-6453 "Company"

The Company adopted a Supplemental Executive Satan effective February 1, 1994 to provide anoojmity for executive employees
to set aside additional amounts for retirement taxaleferred basis and to provide a limited maefprofit sharing contributions lost as a
result of the $150,000 limit on compensation codnteder the Company's 401(k) Savings and ProfitiB#lan for Employees of NIKE,
Inc. (the "Profit Sharing Plan™). The make-up cimition is being expanded effective June 1, 19986ubh adoption of a separate NIKE, Inc.
Supplemental Executive Profit Sharing Plan. In otdecontinue the provisions for elective tax deddrsavings, the Company adopts this
1995 Restatement of the Supplemental Executiven§awlan (the "Plan").

1. Employers; Administration; Plan Year.

1.1 The Plan shall apply to the Company and torattembers of the Controlled Group designated byCibapany. The "Controlled Group"
is the controlled group of corporations, as defimethternal Revenue Code Section 1563(a), of wkiiehCompany is a member. The term
"Employer" refers to the Company and such a deséghaember of the Controlled Group.

1.2 The Plan shall be administered by the Retirer@emmittee established under the Profit Sharirag Rthe "Committee™). The Committee
shall interpret the Plan, determine eligibility eathé amount of benefits, maintain records, and gdiyebe responsible for seeing that the
purposes of the Plan are accomplished. The Cormamiteey delegate all or part of its administrativéehito others.

1.3 "Plan Year" means the 12-month period staizch June 1 and ending on the following May 31.
2. Eligibility; Deferral Election.

2.1 An executive employee of an Employer shallllmglde to defer compensation under the Plan fBlan Year if the employee's annual
salary rate from the Employer as of the June heastart of such Plan Year equals or exceeds $08@0such higher amount as is fixed with
cost-of-living adjustments under Internal Revenoel€

Section 401(a)(17).

2.2 An employee eligible under 2.1 may elect teedebmpensation for each Plan Year by completitiDederral Election” in a form
prescribed by the Committee, signing it and retugrit to the Committee. The Deferral Election sligsignate a dollar amount or percentage
to be deferred out of the employee's annual saladyannual Performance Sharing Plan bonus, whilthr@dmnount or percentage may be
different as between salary and bonus. A defefrabaus shall be controlled by the Deferral Elettior the Plan Year in which the bonus is
paid. To be effective for any Plan Year, the DefeRlection must be returned before June 1 of tha Pear, except as provided in

2.3. A Deferral Election shall apply to a singlaPlYear and shall be irrevocable after the stathaif Plan Year, except as follows. A
Participant may elect at any time to reduce thelwarhor percentage to be deferred from salary eam#t remainder of the Plan Year to
zero. Such an election shall be effective for #maainder of the Plan Year and shall be irrevocableew Deferral Election must be returned
to continue deferrals for subsequent Plan Years.

2.3 An executive employee who comes into a positiih an annual salary rate at or above the legstdbed in 2.1 during a Plan Year,
whether by hire from outside the Company or proorotd a higher salary level, shall be eligible &fed the Participant's salary for the
remainder of the Plan Year. To be effective, a Bafé&lection by such a Participant must be retdiwéhin 30 days of the date the
Participant becomes eligible. The provisions ofé@arrevocability and reduction to zero shall apial elections under this 2.3. This 2.3 shall
be effective January 1, 1997. The 30-day electemiog for all executive employees who moved intehgible position since June 1, 1996
shall expire January 30, 1997.

2.4 The Employer shall reduce the Participantargadr bonus by the amounts deferred under 2.23ar2d shall credit such amounts to the
Participant's Account under 3.1. Amounts due f@A-taxes on the elected amounts shall be withhelah the Participant's remaining salary
and bonus.

2.5 "Participant” means an executive employee whaigible for and elects deferral of compensatinder 2.2 or 2.2



3. Accounts.

3.1 Each Participant who defers compensation ud@eor 2.3 shall have an "Account” in this Plan. ddferred compensation amounts
elected by a Participant shall be credited to #i¢tpant's Account as of the date they would haeen paid to the Participant if not deferred.

3.2 Each Account shall be credited with Intereshthly until the entire Account has been paid olrttérest” means an amount calculated at a
rate equal to 120 percent of the federal mid-teata in effect on the last business day of the matipublished from time to time by the
Internal Revenue Service.

3.3 A Patrticipant's Account shall be fully vestédlhtimes.
4. Trust.

The Company shall establish a trust (the "Trusitha financial institution as trustee for paymefbenefits under the Plan. The Trust shall
be a grantor trust for tax purposes. The Trust ginalide that any assets contributed to the teustell be used exclusively for payment of
benefits under this Plan except in the event the@amy becomes insolvent, in which case the Trisstashall be held for payment of the
Company's obligations to its general creditors.

5. Payment of Benefits to the Participant.
5.1 The "Payment Amount” shall be the vested balamt¢he Participant's Account, including defercethpensation and Interest.

5.2 The Payment Amount shall be payable to a Raatit under the Plan upon termination of all empient of the Participant with the
Controlled Group. A Participant who is receivingibts from Employer on account of disability shadit be treated as having a termination
of employment until such benefits cease and thedfznt does not return to work.

5.3 A Patrticipant's termination under 5.2 shallatitnte a retirement for purposes of this Plan tha time of termination the Participant has
attained age 55 and has been continuously employdive or more years within the Controlled Group.

5.4 The form of payment shall be as follows. If Bagticipant's termination of employment underiS.@ot a retirement as described in 5.3,
the Payment Amount shall be based on Interest adduthe end of the month of employment termimatiod payment shall be made in a
lump sum as soon as practicable after such momthlethe termination is a retirement, the Paymfmiount shall be paid in one of the
following ways as determined under 5.5:

(@) In a lump sum on the January 1 following theead employment termination.
(b) In ten substantially equal annual installmdrgginning on the January 1 following the date oplryment termination.

5.5 The Participant shall select the form of paymemer 5.4 on a form provided by the Committeetfiat purpose. A Participant's selection
shall be irrevocable for amounts credited to theiéipant's Account while the selection is in effaad for any Interest attributable to such
amounts. A Participant may change the form of payrbg written notice to the Committee. Such a cleasigall be effective on the first day
of the Plan Year beginning after the Committee ikexenotice of the change. A change of payment felail apply only to amounts credited
to the Participant's Account after the change besoaffective and Interest attributable theretthéf Payment Amount as of the January 1
following the date of employment termination isdelan $100,000, payment shall be made as prouided(a) regardless of the form
selected by the Participant. If no form of paymiergelected by a Participant, payment shall be nrattee form described in 5.4(b).

5.6 If all or a portion of any payment of benefiteer this

Section 5 to a Participant would not be deductibtefederal income tax purposes by the Companydseraf a limitation on the total amount
of the Participant's deductible compensation froem@ompany, including any other such compensatieady paid to the Participant earlier
in the same fiscal year of the Company, the folfayshall apply:

(a) Payment of the nondeductible amount shall berded until the first day of the following fiscgear of the Company.

(b) If the amount deferred under (a) would excéedlimitation on the total amount of the Participgdeductible compensation from the
Company for the following fiscal year, the excelsalsbe deferred to the first day of succeedingdiyears until all of the Payment Amount
falls underneath the limitation on total deductibtenpensation, subject to (c).

(c) In no event shall any payment be deferred utidel5.6 more than three years from the date sdbddor payment under 5.4.
(d) Interest shall continue to be credited und@rddiring the period of deferral under this 5.6.

5.7 The Company may withhold from any paymentsdaguctions required by las



6. Death Benefits.

6.1 A Participant's Payment Amount shall be payablier 6.2 through 6.4 on the Participant's desglandless of the provisions of
Section 5.

6.2 On death, the Payment Amount shall be paitiédarticipant's Beneficiary as follows:

(a) If the Beneficiary is the surviving spouse ermpanent partner of the Participant, the amounivfach the Participant had selected
installments under 5.4(b) shall be paid to the Beray by installments in accordance with the s, beginning within 30 days after the
Participant's death.

(b) Any amount not described in (a) shall be paithe Beneficiary in a lump sum within 30 days aftee Participant's death.

(c) If the Payment Amount as of the date of desafless than $100,000, payment shall be made amlpmbin (b) regardless of whether the
Beneficiary is the surviving spouse or permanerntngea.

6.3 "Beneficiary" means the death beneficiary desigd by the Participant under the Profit Sharilagn Rnless the Participant submits to the
Committee a different designation for this Plaradiorm provided for the purpose, which shall thentml. If the Participant has no surviving
Beneficiary designated under either plan, the Bei@ey shall be the following, in order of priority

(a) The Participant's surviving spouse.

(b) The Participant's surviving children in equaes.

(c) The beneficiaries designated by the Participaier the Company's LifeTrek program.
(d) The Participant's estate.

6.4 If a surviving spouse or permanent partner Beiaey is receiving installments and dies whenatahce remains, the balance shall be paid
in a lump sum to the spouse's or permanent pastestate.

6.5 A designation of a spouse beneficiary by aiépant who is subsequently divorced from that sgoshall be automatically revoked by the
divorce unless the Participant renews the designaiter the divorce.

7. Change of Control.

7.1 Notwithstanding the provisions of Sections 8 énthe Payment Amount shall be paid to each dhaatit, or to the Beneficiary of each
deceased Participant, in a lump sum within 30 ddigs the date of a Change of Control.

7.2 A "Change of Control" means any of the follogin

(&) The purchase or other acquisition by any persotity or group of persons, within the meaningettion 13(d) or 14(d) of the Securities
Exchange Act of 1934 (Act), or any comparable sssoeprovisions, or beneficial ownership (withie theaning of Rule 13d-3 promulgated
under the Act) of 30 percent or more of eitherdhtstanding shares of common stock or the combion&dg power of the Company's then
outstanding voting securities entitled to vote gate

(b) The approval by the stockholders of the Compafrgy reorganization, merger, or consolidation wébpect to which persons who were
stockholders of the Company immediately prior tohsteorganization, merger or consolidation do imoiediately thereafter, own more than
50 percent of the combined voting power entitlesldte generally in the election of directors of teerganized, merged or consolidated
Company's then outstanding securities.

(c) A liquidation or dissolution of the Company.
(d) A sale of all or substantially all of the Compya assets.
8. Withdrawals.

8.1 A Participant or a surviving spouse or permapantner Beneficiary may withdraw vested amourdgmfthe Accounts before those
amounts would otherwise have been paid becausmaféial Hardship, as determined by the Commiftée. withdrawal shall be limited to
the amount reasonably necessary to meet the Faladtaidship



8.2 "Financial Hardship" means a Participant's suriving spouse or permanent partner Benefiddangmediate and substantial financial
need that cannot be met from other reasonablyabtairesources and is caused by one or more ébltbeving:

(a) Medical expenses for the Participant or Benafjc a member of the Participant's or Beneficemyimediate family or household, or other
dependent.

(b) Loss of or damage to a Participant's or Berefjts possessions or property due to casualty.
(c) Other extraordinary and unforeseeable circunt&ts arising from events beyond the Participant®eneficiary's control.

8.3 The Committee shall establish guidelines andgutures for implementing withdrawals. An applicatshall be written, be signed by the
Participant or the surviving spouse or permanerthpaBeneficiary and include a statement of faatssing the Financial Hardship and any
other facts required by the Committee.

8.4 The withdrawal date shall be fixed by the Cotteri The Committee may require a minimum advamtiee and may limit the amount,
time and frequency of withdrawals.

9. Amendment; Termination.

9.1 The Company may amend this Plan effectiveiteeday of any month by notice to the Participartcept the rate of Interest credited
under 3.2 may not be reduced without the conseatRdrticipant as to the balance in the Participa@tcount as of the date of the reduction.

9.2 At any time the Company may terminate the Rlath pay out all Accounts to the Participants ordBieraries entitled to the Payment
Amounts and thereby discharge all the benefit aliligps of the Plan. Upon such termination any assehaining in the trust provided for in
Section 4 shall be returned to the Company.

9.3 If the Internal Revenue Service issues a finladg that any amounts deferred under this Pldhbeisubject to current income tax, all
amounts to which the ruling is applicable shalpla@l to the Participants within 30 days.

10. Claims Procedure.

10.1 Any person claiming a benefit or requestingnéerpretation, ruling or information under the@Pkshall present the request in writing to
the Committee, which shall respond in writing asrsas practicable.

10.2 If the claim or request is denied, the writtetice of denial shall state:

(a) The reasons for denial, with specific referetocthe Plan provisions on which the denial is base

(b) A description of any additional materials ofoirmation required and an explanation of why mézessary.
(c) An explanation of the Plan's claim review pidwes.

10.3 The initial notice of denial shall normally gigen within 90 days of receipt of the claim. pegial circumstances require an extension of
time, the claimant shall be so notified and theetlimit shall be 180 days.

10.4 Any person whose claim or request is denieslhar has not received a response within 30 daysretyest review by notice in writing
the Committee. The original decision shall be reié by the Committee, which may, but shall notdmguired to, grant the claimant a
hearing. On review, whether or not there is a Ingathe claimant may have representation, examengngnt documents and submit issues
and comments in writing.

10.5 The decision on review shall ordinarily be madthin 60 days. If an extension of time is regdifor a hearing or other special
circumstances, the claimant shall be so notifiatithe time limit shall be 120 days. The decisioallsbe in writing and shall state the reasons
and the relevant plan provisions. All decisiongeview shall be final and bind all parties concelrne

11. General Provisions.

11.1 If suit or action is instituted to enforce aights under this Plan, the prevailing party megaver from the other party reasonable
attorneys' fees at trial and on any appeal.

11.2 Any notice under this Plan shall be in writangd shall be effective when actually deliveredfamailed, when deposited as first class
mail postage prepaid. Mail shall be directed toGloenpany at the address stated in this Plan, t@angcipant's last known home address
shown in the Company's records, or to such othéread as a party may specify by notice to the qihgies. Notices to an Employer or



Committee shall be sent to the Company's address.

11.3 The rights of a Participant under this Planmarsonal. Except for the limited provisions oft8® 6, no interest of a Participant or one
claiming through a Participant may be directlyratirectly assigned, transferred or encumbered anslinh interest shall be subject to seizure
by legal process or in any other way subjectethiéoctaims of any creditor.

11.4 Following termination of employment, a Papganit shall not be an employee of an Employer affiliate for any purpose, and
payments under Sections 5 and 6 shall not coresttatary or wages. A Participant shall receive paghments as retirement benefits, not as
compensation for performance of any substantiaices.

11.5 Amounts payable under this Plan shall be digation of the Company and the Trust provided legt#®n 4. If an Employer merges,
consolidates, or otherwise reorganizes or if itsifiess or assets are acquired by another comgasyRlan shall continue with respect to
those eligible individuals who continue in the eaypbf the successor company. The transition of Bygrks shall not be considered a
termination of employment for purposes of this Plarsuch an event, however a successor corporataynterminate this Plan as to its
Participants on the effective date of the succedsjonotice to Participants within 30 days after sluccession.

11.6 The Committee may decide that because of #reahor physical condition of a person entitleghdyments, or because of other relevant
factors, it is in the person's best interest to enakyments to others for the benefit of the peestitled to payment. In that event, the
Committee may in its discretion direct that payrsdrg made as follows:

(a) To a parent or spouse or a child of legal age;

(b) To a legal guardian; or

(c) To one furnishing maintenance, support, or lakpation.
12. Effective Date

This Restatement shall be effective June 1, 19@%m as follows. The changes in 2.1 on eligibitaydefer compensation shall be effective
June 1, 1996 for eligibility in the Plan Year beatgjimg on that date. The change in 2.2 to base ddfefbonuses on the election for the Plan
Year in which the bonus is paid shall first apmthe bonus paid in the Plan Year beginning on Juri€96.

Adopted: November 15, 1995
NIKE, INC.
By: MARCIA A. STILWELL

Executed: December 17, 19



NIKE, Inc. Exhibit 12.1

Computation of Ratio of Earnings to Fixed Charges

Six

199

(doll’
Net income $279
Income taxes 175

Income before income taxes

Add fixed charges
Interest expense (A) 19
Interest component of leases (B)

Total fixed charges 28

Earnings before income taxes and
fixed charges (C) $483

Ratio of earnings to total fixed charges

455

1

Months Ended
November 30,

5% 1996
ars in thousands)

910 $402,935

,200 254,900
,110 657,835
778 24,289
,384 11,866
,162 36,155

272 $692,595

7.16 19.16

*For comparable purposes with 1996, results forsikenonths ended November 30, 1995 have beentadjts reflect the elimination of the
one month lag in reporting by certain of the Comypminternational operations. See further discusainder Note 5.

(A) Interest expense includes interest both expase capitalized. (B) Interest component of lediselsides one-third of rental expense,
which approximates the interest component of opegdéases.

(C) Earnings before income taxes and fixed chaisyesclusive of capitalized intere



ARTICLE 5

THIS SCHEDULE CONTAINS SUMMARY FINANCIAL INFORMATION EXTRACTED FROM THE NOVEMBER 30, 1996 FORM 10-
Q AND IS QUALIFIED IN ITS ENTIRETY BY REFERENCE TGUCH FINANCIAL STATEMENTS.

MULTIPLIER: 1,000

PERIOD TYPE 6 MOS
FISCAL YEAR END MAY 31 1997
PERIOD END NOV 30 199
CASH 267,53:
SECURITIES 0
RECEIVABLES 1,572,42i
ALLOWANCES 50,07
INVENTORY 981,08
CURRENT ASSET¢ 3,070,95!
PP&E 1,200,74
DEPRECIATION 442,99(
TOTAL ASSETS 4,421,15!
CURRENT LIABILITIES 1,465,54.
BONDS 98,97(
COMMON 2,85¢
PREFERRED MANDATORY 0
PREFERREL 30C
OTHER SE 2,816,85.
TOTAL LIABILITY AND EQUITY 4,421,15!
SALES 4,388,96!
TOTAL REVENUES 4,388,96!
CGS 2,639,74
TOTAL COSTS 2,639,74
OTHER EXPENSE¢ 1,056,60
LOSS PROVISION 11,87:
INTEREST EXPENSE 22,89
INCOME PRETAX 657,83!
INCOME TAX 254,90(
INCOME CONTINUING 402,93!
DISCONTINUED 0
EXTRAORDINARY 0
CHANGES 0
NET INCOME 402,93!
EPS PRIMARY 1.3¢€
EPS DILUTED 1.3¢€
End of Filing
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