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UNITED STATES
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, 2002
Commission file number - 1-10635

NIKE, Inc.

(Exact name of registrant as specified in its arart

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

One Bowerman Drive, Beaverton, Oregon 97005 -6453
(Address of principal executive offices) ( Zip 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 Novembet(BI2, were:

Class A 98,015,905
Class B 166,439,016

264,454,921

PART 1 - FINANCIAL INFORMATION
Item 1. FINANCIAL STATEMENTS
NIKE, Inc.

UNAUDITED CONDENSED CONSOLIDATED BALANCE SHEETS



November 30, May 31,

2002 2002
(in millions)
ASSETS
Current assets:
Cash and equivalents $ 5558 $ 5755
Accounts receivable 1,890.7 1,807.1
Inventories (Note 5) 1,386.9 1,373.8
Deferred income taxes 164.1 140.8
Prepaid expenses and other current assets 214.8 260.5
Total current assets 4,212.3  4,157.7
Property, plant and equipment 2,8229 2,741.7
Less accumulated depreciation 1,221.0 1,127.2

1,601.9 1,614.5

Identifiable intangible assets (Note 2) 118.3 206.0
Goodwill (Note 2) 65.6 232.7
Deferred income taxes and other assets 265.3 232.1

$6,263.4 $6,443.0

LIABILITIES AND SHAREHOLDERS' EQUITY

Current liabilities:

Current portion of long-term debt $ 55 $ 553
Notes payable 261.7 425.2
Accounts payable 469.5 504.4
Accrued liabilities 810.3 768.3
Income taxes payable 49.7 83.0
Total current liabilities 1,596.7 1,836.2
Long-term debt 730.1 625.9
Deferred income taxes and other liabilities 162.8 141.6
Commitments and contingencies (Note 7) - -
Redeemable preferred stock 0.3 0.3

Shareholders' equity:
Common stock at stated value:
Class A convertible-98.0 and

98.1 shares outstanding 0.2 0.2
Class B-166.4 and 168.0 shares
outstanding 2.6 2.6

Capital in excess of stated value 549.9 538.7
Unearned stock compensation 2.7 (5.1)
Accumulated other comprehensive income (219.8) (192.4)
Retained earnings 3,443.3  3,495.0
Total shareholders' equity 3,773.5 3,839.0

$6,263.4  $6,443.0

The accompanying Notes to Unaudited Condensed @Gdatad Financial
Statements are an integral part of this statement.

NIKE, Inc.

UNAUDITED CONDENSED CONSOLIDATED STATEMENTS OF INCO ME

Three Months Ended Six Months Ended
N ovember 30, November 30,

20 02 2001 2002 2001



( in millions, except per share data)

Revenues $2,5 147 $2,336.8 $5,311.0 $4,950.5
Costs and expenses:
Cost of sales 15 04.6 1,441.4 3,143.8 3,026.2
Selling and administrative 7 58.7 677.7 1,557.7 1,374.0
Interest 10.9 12.3 214 252
Other expense, net 10.9 6.5 244 120
2,2 85.1 2,137.9 4,747.3 4,437.4

Income before income taxes and cumulative
effect of accounting change 2 29.6 198.9 563.7 513.1

Income taxes 77.6 69.6 1945 179.6

Income before cumulative effect of

accounting change 1 52.0 129.3 369.2 3335
Cumulative effect of accounting change,

net of income taxes -- -- 266.1 5.0
Net income $1 52.0 $129.3 $103.1 $3285

Basic earnings per common share (Note 4):

Before accounting change $ 057 $048 $139 $ 124
Cumulative effect of accounting change -- -- (1.00) (0.02)
$ 057 $ 048 $039 $ 1.22

Diluted earnings per common share (Note 4):

Before accounting change $ 057 $ 048 $138 $ 1.23
Cumulative effect of accounting change -- -- (0.99) (0.02)

$ 057 $ 048 $039 $ 121

Dividends declared per common share $ 0.14 $ 012 $0.26 $ 0.24

The accompanying Notes to Unaudited Condensed @Gdat Financial Statements
are an integral part of this statement.

NIKE, Inc.

UNAUDITED CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

Six Months Ended
November 30,

2002 2001

(in millions)

Cash provided (used) by operations:
Net income $103.1 $3285
Income charges (credits) not
affecting cash:

Cumulative effect of accounting change 266.1 5.0

Depreciation 114.4 107.0

Deferred income taxes 0.1 (6.2)

Amortization and other 7.5 17.8
Income tax benefit from exercise of stock

options 2.2 7.2

Changes in other working capital
components (93.4) (12.0)




Cash provided by operations 400.0 447.3

Cash provided (used) by investing activities:
Additions to property, plant and

equipment (86.6) (121.0)
Disposals of property, plant and

equipment 7.2 7.4
(Increase) decrease in other assets (29.3) 7.2
Increase in other liabilities 11 0.2
Cash used by investing activities (107.6) (106.2)

Cash provided (used) by financing activities:

Proceeds from long-term debt issuance 90.1 249.3
Reductions in long-term debt
including current portion (52.9) (3.4)
Decrease in notes payable (163.5) (311.7)
Proceeds from exercise of stock options 11.3 10.9
and other stock issuances
Repurchase of stock (97.3) (44.7)
Dividends on common stock (63.8) (64.4)
Cash used by financing activities (276.1) (164.0)
Effect of exchange rate changes on cash (36.0) (21.3)
Net (decrease) increase in cash and equivalents (19.7) 155.8
Cash and equivalents, May 31, 2002 and 2001 575.5 304.0

Cash and equivalents, November 30, 2002
and 2001 $555.8 $459.8

The accompanying Notes to Unaudited Condensed @Gdatad Financial
Statements are an integral part of this statement.

NIKE, Inc.
NOTES TO UNAUDITED CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
NOTE 1 - Summary of Significant Accounting Policies
Basis of presentation:

The accompanying unaudited condensed consolidetaddal statements reflect all adjustments (caimgjof normal recurring accruals)
which are, in the opinion of management, necedearg fair presentation of the results of operatifor the interim period. The interim
financial information and notes thereto should dxedrin conjunction with the Company's latest AniRgort on Form 10-K. The results of
operations for the six (6) months ended NovembeRB02 are not necessarily indicative of resultse@xpected for the entire year.

Certain prior year amounts have been reclassifiedhform to fiscal year 2003 presentation. Thésmges had no impact on previously
reported results of operations or shareholderstyequ

Recently Issued Accounting Standards

In October 2001, the Financial Accounting Stand&dard (FASB) issued Statement of Financial AccmgnStandards (SFAS) No. 144,
"Accounting for the Impairment or Disposal of Lohiyed Assets" (FAS 144). This statement superc&kesS No. 121, "Accounting for the
Impairment of Long-Lived Assets and for Long-LivAdsets to be Disposed Of" (FAS 121), and amendsuéming Principles Board
Statement No. 30, "Reporting the Effects of Dispo$a Segment of a Business, and Extraordinarydual and Infrequently Occurring
Events and Transactions" (APB 30). FAS 144 requimaslonglived assets that are to be disposed of by safedasured at the lower of ba
value or fair value less costs to sell. FAS 144instthe fundamental provisions of FAS 121 forrégpgnition and measurement of the
impairment of long-lived assets to be held and ws®ti(b) measurement of long-lived assets to h@oded of by sale. This statement also
retains APB 30's requirement that companies rafiscbntinued operations separately from continaipgrations. All provisions of FAS 144
were effective for the Company on June 1, 2002. adaption of FAS 144 did not have an impact onGbenpany's consolidated financial
position or results of operations, and we do ngieekany impact in the foreseeable future.

In June 2002, the FASB issued SFAS No. 146 "Acdagrfor Costs Associated with Exit or Disposal Adies" (FAS 146). This statement
supercedes Emerging Issues Task Force (EITF) Neu84-3 "Liability Recognition for Certain Employee Temmition Benefits and Oth:



Costs to Exit an Activity (including Certain Costeurred in a Restructuring)". FAS 146 required thlability for a cost associated with an
exit or disposal activity be recognized when tladility is incurred. Under EITF 94-3, a liabilitg recognized at the date an entity commits to
an exit plan. FAS 146 also establishes that thmlitya should initially be measured and recordedaat value. The provisions of FAS 146 will
be effective for any exit and disposal activitiegiated after December 31, 2002.

In November 2002, the FASB issued FASB Interpretallo. 45, "Guarantor's Accounting and DisclosuegtRtrements for Guarantees,
Including Indirect Guarantees of Indebtedness be@t' (FIN 45). FIN 45 requires that upon issuamice guarantee, a guarantor must
recognize a liability for the fair value of an ajdition assumed under a guarantee. FIN 45 alsoresgadlditional disclosures by a guarantor in
its interim and annual financial statements abbeatabligations associated with guarantees issuselrdcognition provisions of FIN 45 will

be effective for any guarantees that are issuedaalified after December 31, 2002. The disclosuggirements will be effective for the
Company's quarter ended February 28, 2003. The @oynig currently evaluating the effects of FIN Abwever, we do not expect that the
adoption will have a material impact on the Compangsults of operations or financial position.

In December 2002, the FASB issued SFAS No. 148 8anting for Stock- Based Compensation- Transitiot Bisclosurean amendment
FASB Statement No. 123" (FAS 148). This statemamrads SFAS No. 123 "Accounting for Stock Based Gamsption" (FAS 123) to
provide alternative methods of voluntarily trargiiing to the fair value based method of accourfiingtock-based employee compensation.
FAS 148 also amends the disclosure requiremer&\8f123 to require disclosure of the method usexttmunt for stock-based employee
compensation and the effect of the method on regdadsults in both annual and interim financialesteents. The disclosure provisions will
effective for the Company beginning with the Comygaryear ended May 31, 2003. The annual impactabfaamge to a fair value model has
been previously disclosed in the Company's mosgnteannual 10-K filing. The Company has not yet ptated the final evaluation of the
options presented by FAS 148. However, within fisisal year, the Company expects to reach a detation of whether and, if so, when to
change the Company's existing accounting for stimded compensation to the fair value method inrdecee with the transition alternatives
of FAS 148.

NOTE 2 - Identifiable Intangible Assets and Goodwit
Adoption of FAS 142

The Company adopted Statement of Financial Accogr8itandards No. 142, "Goodwill and Other Intargisésets," (FAS 142) effective
June 1, 2002. In accordance with FAS 142, goodbmidl intangible assets with indefinite lives will lsmger be amortized but instead will be
measured for impairment at least annually, or wéemts indicate that an impairment exists. Intdieglssets that are determined to have
definite lives will continue to be amortized ovleir useful lives.

As required by FAS 142, the Company performed immpant tests on goodwill and other intangible asaéts indefinite lives, which
consisted only of certain trademarks, as of Jurg®Q@2. As a result of the impairment tests, the gamy recorded a $266.1 million
cumulative effect of accounting change. Under FAZ, Joodwill impairment exists if the net book valof a reporting unit exceeds its
estimated fair value. The Company estimated thev&due of its reporting units by using a combioatof discounted cash flow analyses and
comparisons with the market values of similar pelplitraded companies.

Included in the Company's $266.1 million impairmeharge was a $178.5 million charge related tartipairment of the goodwill associated
with the Bauer NIKE Hockey ("Bauer") and Cole Haaporting units. These reporting units are reflédtethe Company's "Other" operating
segment. Since the Company's purchase of Bau&9, the hockey equipment and apparel markets iatvgrown as fast as expected and
the in-line skate market has contracted signifigarts a result, we determined that the goodwitiziced at Bauer had been impaired. The
goodwill impairment at Cole Haan reflected the #igantly lower fair value calculated on the basfgeduced operating income in the year
following the September 11, 2001 terrorist attacks.

The remaining $87.6 million of the impairment chearglates to trademarks associated with Bauer. tUpd8 142, impairment of an
indefinite- lived asset exists if the net book eatf the asset exceeds its fair value. The Compatisnated the fair value of trademarks using
the relief-from- royalty approach, which is a stardiform of discounted cash flow analysis typicaibed for the valuation of trademarks. The
impairment of the Bauer trademarks reflects theeseintumstances as described above related toaherBjoodwill impairment.

The following table summarizes the Company's idiatie intangible assets and goodwill balancesfasowember 30, 2002 and May 31,
2002:

November 30, 2002 May 31, 2002
Gross Gross
Carrying A ccumulated Carrying Accumulated
Amount A mortization Amount Amortization
(in millions)

Intangible assets subject to
amortization:
Patents $ 238 $ (9.5) $ 231 $(8.8)



Trademarks 12.6 (10.1) 12.0 (9.8)

Other 7.5 (0.7) 7.5 (0.2)
Total $ 43.9 $(20.3) $ 426 $(18.38)
Carrying Carrying
Amount Amount

Intangible assets not subject to
amortization:

Goodwill $ 65.6 $232.7
Trademarks 94.7 182.2
Total $160.3 $414.9

Amortization expense, which is included in sellargd administrative expense, was $0.8 million an@ #iillion for the three-month and six-
month periods ended November 30, 2002, respectiVély estimated amortization expense for intangaskets subject to amortization for
each of the succeeding years ended May 31, 2068ghrMay 31, 2007 are as follows:

2003: $3.2 million; 2004: $2.8 million; 2005: $2réllion; 2006: $2.5 million; 2007: $2.0 million.

The results for the three-month and six-month mgiriended November 30, 2001 do not reflect the piaws of FAS 142. The reported net
income before cumulative effect of accounting cleawas $129.3 million and $333.5 million for theg&rmonth and siraonth periods ende
November 30, 2001, respectively. Had the Compaopted FAS 142 on June 1, 2001, for the t- month period ending November 30,
2002, we would have recorded net income before tatima effect of accounting change of $132.6 milles a result of not recording $2.2
million in goodwill amortization and $1.1 milliomitrademark amortization. For the six-month peeaded November 30, 2002, net income
before cumulative effect of accounting change wdade been $340.2 million as a result of not reicgr@4.5 million in goodwill
amortization and $2.2 million in trademark amotrtiza. Basic and diluted earnings per common shaferb accounting change would have
increased $0.01 and $0.02 for the three-month ewxehanth periods ended November 30, 2002, respelgtiv

NOTE 3 - Comprehensive Income:

Comprehensive income, net of taxes, is as follows:

Thr ee Months Ended  Six Months Ended
November 30, November 30,
20 02 2001 2002 2001
(in millions)
Net Income $15 2.0 $129.3 $103.1 $328.5

Other Comprehensive Income:
Change in cumulative translation
adjustment and other 4.9 (24.8) 17.2  (6.7)
Recognition in net income of previously
deferred unrealized loss on securities,
due to accounting change -- -- -- 3.4

Changes due to cash flow hedging
instruments:
Initial recognition of net deferred gain
as of June 1, 2001 due to accounting
change -- -- -- 534
(Loss) Gain on hedge derivatives ( 8.3) 38.1 (925) 1.8
Reclassification to net income of
previously deferred gains and losses

related to hedge derivative instruments 2 4.9 (3.2) 479 (9.8
Other Comprehensive Income 2 15 10.1 (27.4) 421
Total Comprehensive Income ~ $17 35 $1394 $757 $370.6

NOTE 4 - Earnings Per Common Share:

The following represents a reconciliation from loasirnings per share to diluted earnings per skgrgons to purchase 12.0 million and 7.7
million shares of common stock were outstanding@tember 30, 2002 and November 30, 2001, respégtivet were not included in tt



computation of diluted earnings per share becawseptions' exercise prices were greater thanwbrmge market price of common shares
and, therefore, the effect would be antidilutive.

Three Months End ed Six Months Ended
November 30, November 30,
2002 200 1 2002 2001
(in millions , except per share data)

Determination of shares:
Average common shares
outstanding 264.7 26 8.1 265.0 268.3
Assumed conversion of
dilutive stock options
and awards 2.8 3.5 3.3 3.3

Diluted average common
shares outstanding 267.5 27 1.6 268.3 271.6

Basic earnings per common share:
Before cumulative effect of

accounting change $ 057 $ 0.48 $ 139 $1.24

Cumulative effect of

accounting change -- -- (1.00) (0.02)
$ 057 $ 048 $0.39 $1.22

Diluted earnings per common share:
Before cumulative effect of

accounting change $ 057 $ 0.48 $ 138 $1.23

Cumulative effect of

accounting change -- -- (0.99) (0.02)
$ 057 $ 048 $ 039 $1.21

NOTE 5 - Inventories:
Inventories by major classification are as follows:

Nov. 30, May 31,
2002 2002

(in millions)
Finished goods  $1,361.5 $1,348.2
Work-in-progress 12.3 13.0
Raw materials 131 12.6

$1,386.9 $1,373.8

NOTE 6 - Operating Segments:

The Company's operating segments are evidence aftrcture of the Company's internal organizafidre major segments are defined by
geographic regions with operations participating IKE brand sales activity. Each NIKE brand geodiiapsegment operates predominantly
in one industry: the design, production, marketing selling of sports and fitness footwear, appared equipment. The "Other" category
shown below represents activities of Cole Haan kgl Inc., Bauer NIKE Hockey, Inc., Hurley Intetiomal LLC, NIKE Golf, and NIKE
IHM, Inc., which are considered immaterial for imidiual disclosure.

In prior years, operating activity for NIKE Golf walassified within each region. Effective Jun@d02, NIKE Golf revenues and income
from the Company's largest golf markets have beelassified to the Other category, which refleott the Company has begun managing
these operations as a separate business. Certaih Gblf inventories, receivables, and propertynpland equipment continue to be manz
by the regions, and as a result, no reclassifinatfor these balances have been made. NIKE Galfrimdtion for the applicable prior year
period has been reclassified to conform to theeturyear presentation.

Where applicable, "Corporate" represents itemsssg to reconcile to the consolidated financialeshents, which generally inclu



corporate activity and corporate eliminations. &@ermiscellaneous operating activities have beelassified between Corporate and the
applicable regional operating segment as of Ju2€02, reflecting a change in the management skthetivities. With respect to these
classifications, the applicable prior year periad been reclassified to conform to the current pessentation.

Net revenues as shown below represent sales tmaktristomers for each segment. Intercompany tmshave been eliminated and
immaterial for separate disclosure. The Companjuatas performance of individual operating segmbated on management pre-tax
income. On a consolidated basis, this amount reptesncome before income taxes and cumulativeedfeaccounting change as shown in
the Unaudited Condensed Consolidated Statementofrie. Reconciling items for management pre-taanmerepresent corporate costs that
are not allocated to the operating segments forag@ment reporting and intercompany eliminationsfcific items in the Unaudited
Condensed Consolidated Statement of Income.

Accounts receivable, inventory, and property, plant equipment for operating segments are reguieviewed and therefore provided
below:

Three Months Ended Six Months Ended
November 30, November 30,
2002 2001 2002 2001
Net Revenue
USA $1,0326 $ 1,124.7 $2,315.2 $2,388.0
EUROPE, MIDDLE EAST, AFRICA 781.2 579.9 1,650.6 1,332.7
ASIA PACIFIC 352.6 309.5 661.1 558.7
AMERICAS 1335 154.3 275.8 3144
OTHER 214.8 168.4 408.3  356.7
$2,514.7 $ 2,336.8 $5,311.0 $4,950.5

Management Pre-Tax Income

USA $ 1716 $ 228.0 $ 454.9 $ 508.0
EUROPE, MIDDLE EAST, AFRICA 124.9 517 2869 1832
ASIA PACIFIC 84.5 716 1354 1166
AMERICAS 285 278 536 548
OTHER 45 (11 (39 69
CORPORATE (184.4) (179.1) (363.2) (356.4)

$ 2296 $ 1989 $ 563.7 $ 513.1

Nov. 30, May 31,

2002 2002

Accounts Receivable, net

USA $ 6445 $ 654.3
EUROPE, MIDDLE EAST, AFRICA 688.9 570.8
ASIA PACIFIC 211.4 189.6
AMERICAS 129.3 125.3
OTHER 201.5 248.3
CORPORATE 15.1 18.8
$1,890.7 $ 1,807.1

Inventories, net

USA $ 6510 $ 613.5
EUROPE, MIDDLE EAST, AFRICA 305.4 336.5
ASIA PACIFIC 136.5 149.0
AMERICAS 61.4 62.9
OTHER 225.4 201.5
CORPORATE 7.2 10.4
$1,3869 $ 1,373.8

Property, Plant and Equipment, net

USA $ 2272 $ 241.2
EUROPE, MIDDLE EAST, AFRICA 213.8 212.2
ASIA PACIFIC 376.1 378.4
AMERICAS 11.2 12.4
OTHER 110.6 113.0
CORPORATE 663.0 657.3

$1,601.9 $ 1,614.5



NOTE 7 - Commitments and Contingencies:

At November 30, 2002, the Company had letters editioutstanding totaling $756.9 million. Thesedes of credit were issued for the
purchase of inventory.

There have been no other significant subsequeriaewents relating to the commitments and contiogsreported on the Company's most
recent Form 10-K.

Item 2. MANAGEMENT'S DISCUSSION AND ANALYSIS OF RESULTS OF OPERATIONS AND FINANCIAL CONDITION
Critical Accounting Policies

Our discussion and analysis of our financial caaditind results of operations are based upon msatidated financial statements, which
have been prepared in accordance with accountingiples generally accepted in the United Statbe freparation of these financial
statements requires us to make estimates and judgriat affect the reported amounts of assets|itias, revenues and expenses, and
related disclosure of contingent assets and liadsli

We believe that the estimates, assumptions andvjadts involved in the accounting policies descriimetthe "Management's Discussion and
Analysis" section of our most recent Annual Report-orm 10-K have the greatest potential impaatwrfinancial statements, so we
consider these to be our critical accounting pesicBecause of the uncertainty inherent in thegtensaactual results could differ from the
estimates we use in applying the critical accognfialicies. Certain of these critical accountindigies affect working capital account
balances, including the policies for revenue redagn the reserve for uncollectible accounts reable, inventory reserves, and contingent
payments under endorsement contracts. These ol@igire that we make estimates in the preparafioor financial statements as of a
given date. However, since our business cycleléively short, actual results related to thesarestes are generally known within the six-
month period following the financial statement ddtbus, these policies generally affect only tiharg of reported amounts across two to
three quarters.

Within the context of these critical accountingipiels, we are not currently aware of any reasonkitdyy events or circumstances that would
result in materially different amounts being repdrt

As a result of our adoption of Statement of Finah&iccounting Standards No. 142, "Goodwill and @tiiangible Assets" (FAS 142), we
have made changes to our accounting policy for gilbdnd intangible assets since May 31, 2002. fidwised policy is described following.

We adopted FAS 142 effective June 1, 2002. In atsoure with FAS 142, goodwill and intangible asséth indefinite lives will no longer k
amortized but instead will be measured for impairtreg least annually, or when events indicate dinatmpairment exists. As required by F
142, in our impairment tests for goodwill and othetefinitedived intangible assets, we compare the estimated/élue of goodwill and oth
intangible assets to the carrying value. If theyéag value exceeds our estimate of fair value caleulate impairment as the excess of the
carrying value over our estimate of fair value. @stimates of fair value utilized in goodwill anther indefinite-lived intangible asset tests
may be based upon a number of factors, includimgesumptions about the expected future operagnigpinance of our reporting units. Our
estimates may change in future periods due to, grotrer things, technological change, economic itimm$, or changes to our business
operations. Such changes may result in impairmigtges recorded in future periods.

As discussed further below, upon adoption of FA3 @4 June 1, 2002, we recorded an impairment chatgted to goodwill and other
indefinite-lived intangible assets of $266.1 miflidrhis charge is shown on our statement of incashe cumulative effect of accounting
change. In future periods, any goodwill impairmeimarges would be classified as a separate lineateour statement of income as part of
income from continuing operations. Other indefidited intangible asset impairment charges wouldlbssified as other expense, also as
part of income from continuing operations.

Intangible assets that are determined to haveitiefines will continue to be amortized over thegeful lives and are measured for
impairment only when events or circumstances iriditlae carrying value may be impaired. In thesesase estimate the future
undiscounted cash flows to be derived from thetassdetermine whether or not a potential impairtresdists. If the carrying value exceeds
our estimate of future undiscounted cash flowsthvea calculate the impairment as the excess afdhging value of the asset over our
estimate of its fair value. Any impairment chargesild be classified as other expense.

Operating Results

Net income for the second quarter of fiscal 20@3aased 18% versus the second quarter of fisc&l. 200s increase reflected an increas
income before income taxes, or pre-tax income5861An 8% increase in revenues, a 1.9 point iner@gasur gross margin percentage, and
slightly lower interest expense drove the incre@adese improvements were partially offset by insegbselling and administrative expense as
a percentage of revenues. Net income for the segoader of fiscal 2003 increased at a greaterthate pre-tax income due to a 1.2 point
reduction in our effective tax rate. Diluted eagsrper share improved 19%, from $0.48 to $0.5Mghtly higher rate than net income, due
share repurchases over the pasty



For the first six months of fiscal 2003, net incofakk 69% versus fiscal 2002. In the first quaréfiscal 2003, we recorded a $266.1 million
charge for the cumulative effect of implementingd-242. This charge related to the impairment ofgolb and trademarks associated with
our Bauer NIKE Hockey subsidiary and the goodwiilbar Cole Haan subsidiary, reflecting that the falues we estimated for these assets
were less than the carrying values. In additioa,atioption of this accounting standard resultealri@duction to goodwill and intangible asset
amortization of $3.3 million in both the first asdcond quarters of fiscal 2003 as compared tol f2322. See the accompanying Notes to
Unaudited Condensed Consolidated Financial Statenfienfurther information.

For the first six months of fiscal 2003, incomedrefcumulative effect of accounting change incrédsés versus the same period in fiscal
2002. This increase reflected a 7% increase imee®& a 1.9 point increase in our gross margingogage, lower interest expense, and a 0.5
point reduction in our effective tax rate. Thes@iavements were partially offset by increased sgliind administrative expense as a
percentage of revenues. Diluted earnings per $iefoge the cumulative effect of accounting chamgproved 12%, a slightly higher rate tt
income before the cumulative effect of accountihgrge, due to share repurchases over the past year.

Revenue growth in our international regions drdwe8% increase in consolidated revenues for thenseguarter. (Had foreign exchange
rates remained constant with the prior year, thesi@se in consolidated revenues for the quarteldimave been 6%.) Together, our
international regions' revenues increased 21% (ib9@6nstant dollars) and represented 50% of tatalgany revenues. Consolidated
revenues increased 7% for the first six monthssocht 2003 (5% in constant dollars), driven by &lréported revenue increase in our
international regions (13% in constant dollars).

The international regions also drove the increasaur pre-tax income in the second quarter and-igedate period, as rapid growth in local
currency profits and stronger currencies in Eurapeé Japan more than compensated for lower manag@neetax income in the U.S. region.
In the second quarter, management pre-tax incoome @ur international regions improved 57%. On ayteadate basis, the international
regions' management pre-tax income growth was $A%odiscussed further in Note 6-Operating Segmientise attached Notes to Unaudited
Condensed Consolidated Financial Statements, ceraporate costs are not included in the manageprertax income of our regional
operating segments.)

The Europe, Middle East, and Africa (EMEA) regied lthe regional businesses in revenue growth is¢bhend quarter and first six months
of fiscal 2003. Second quarter reported revenuaeased 35%, 25% in constant dollars, and yeaste-gévenues increased 24%, 14% in
constant dollars. The constant dollar growth wdseaed in all three business units, footwear, aplpand equipment and reflected strong
demand for NIKE brand products across the entig@re The emerging markets in central and eastaroge provided significant revenue
growth to the region. EMEA's second quarter groattio reflected the acceleration of a significanbant of third quarter revenues into the
second quarter due to our December supply chatersyisnplementation. Consistent with our approactinéosystems implementation in the
U.S. last year, we closed our European distributiemter from November 27, 2002 to December 6, 20@R2epare for the new system
implementation. Prior to the shut down period, weeterated futures orders and deliveries from Déeazrto October and November. In
addition, we aggressively liquidated closeout irteenprior to the shutdown. We estimate that thegserational adjustments moved
approximately $66 million of reported revenue frire third quarter to the second quarter, addingaqimately 11 points to the second
quarter constant dollar revenue growth and 5 patke year-to-date constant dollar growth forréngion.

Management pre-tax income for the EMEA region iasegl from $51.7 million to $124.9 million in theesad quarter and from $183.2
million to $286.9 million in the year-tdate period, driven by rapid revenue growth anthéigyross margins that more than offset increm:
selling and administrative costs. The incremerging and administrative costs related to the W&Ulp 2002 marketing campaign, which
was completed in the first quarter, and costs tifinout the year-to-date period associated with n&ENwWned retail stores, the conversion
of new markets from independent distributorshipditect Nike control, and incremental overhead €oslated to the supply chain system
implementation.

In Asia Pacific, reported revenues increased 142%0(jrowth in constant dollars) in the second quartdiscal 2003 and increased 18%
(17% in constant dollars) in the first six monttigiscal 2003, reflecting a continuing trend ofostg growth across this region. As in recent
guarters, each of our three business units expmriegrowth across most countries in Asia Pacifictipularly in China, Korea, and Japan.

Management pre-tax income for the Asia Pacificardncreased from $71.6 million to $84.5 milliontire second quarter and from $116.6
million to $135.4 million in the year-to-date patiaeflecting higher revenues and slightly improgedss margins that more than offset
incremental selling and administrative costs.

In the Americas region, second quarter revenuesmstant dollars increased 7%, but reported reveedaereased 13%. Likewise, yeardate
constant dollar revenues increased 5% while regogieenues decreased 12%. Weaker currencies im Aaterican markets drove the
reported revenue declines. The region's constdlardpowth reflected strength in Latin America fally offset by weakness in Canada.
Management pre-tax income for the region grew 3%énquarter from $27.8 million to $28.5 millioncadecreased 2% for the year-to-date
period from $54.8 million to $53.6 million. Theseegtax income results reflected the lower repore@nue amounts partially offset by
improved gross margins.

U.S. region revenues decreased 8% in the secomtegoéfiscal 2003 and 3% in the year-to-date qubriWe estimate that last year's
acceleration of deliveries from the third quartetite second quarter in advance of the U.S. sugmdin system implementation in December
2001 reduced second quarter revenue growth by gippately 4 points and year-to-date revenue growthproximately 2 points. The U.S.
region also experienced footwear and apparel dgligelays in the second quarter of fiscal 2003 tdue labor dispute in the west coast
ports and apparel sourcing issues related to ptasfuscheduling and factory deliveries. We estintagse delays reduced second qui



revenue growth by approximately 2 points and yeadate revenue growth by approximately 1 poine $bcond quarter and year-to- date
decreases in U.S region revenues also reflectedex laverage price per pair sold for our footwediscal 2003 versus fiscal 2002. This
reduction in average price reflected a shift iresahix toward classic footwear and kids models,tdube growing consumer demand for
these products, which have a lower price than carersomplex adult performance models. Futures erfiberthe second half of the year
indicate that this trend will continue, at leasttiee remainder of our fiscal year. Finally, ouc@ed quarter revenues from Foot Locker, Inc.
("Foot Locker") were approximately 40% lower thae second quarter of fiscal 2002.

U.S. region management pre-tax income declined 2&$¥ $228.0 million to $171.6 million in the seabquarter and declined 10%, from
$508.0 million to $454.9 million in the year-to-dagieriod. These declines were the result of loeeemues and higher demand creation
expense, partially offset by a higher gross mapgircentage versus last year.

As previously disclosed, we expect U.S. sales wt Eocker to be below prior year levels at leasbtigh the first quarter of fiscal 2004. This
is a result of both lower orders from Foot Locked dimitations we have imposed on this customartsipase of certain products. Although
we do not yet have visibility to orders beyond M03, we believe this trend will likely continuelaast until we begin to compare our
results to lower prior year Foot Locker orders hagig in the second quarter of fiscal 2004. We xjzeet that Foot Locker will continue to

a significant business partner but will no longerabprimary distribution point for our high-endnavative footwear products in the U.S. Foot
Locker will no longer distribute U.S. elite andtst@ent level products and will not participate ur key U.S. footwear product launches after
February 2003. We will continue to pursue increraksales with other retailers, in order to off$et tlecline in revenues from Foot Locker.
Our second quarter results do not reflect theifiqfiact of this distribution realignment, as it wast in place in time to have a significant
effect on sales in the second quarter. Althougldaveot expect to fully offset the revenue loss fiéoot Locker in the short term in the U.S.,
we believe we will ultimately succeed in realignigigtribution of our products to meet consumer dedrend generate profitable revenue
growth.

The breakdown of revenues follows. "Other" as shbelow includes revenues from Bauer NIKE Hockey, I€ole Haan Holdings, Inc.,
Hurley International LLC, and NIKE Golf. Revenuesrh these operating units grew 28% as comparedtkteg¢cond quarter of fiscal 2002
and 14% as compared to the first six months o&fi2002. Beginning in the first quarter of fisc@l08, the revenues from NIKE Golf
operations in our largest golf markets have beefuded from the revenues of the regions and regant¢he Other category, reflecting that
we have begun managing these operations as a tepasiness. This NIKE Golf information for theqryear period has been reclassified to
conform to the current year presentation. A 37% Hfb increase in NIKE Golf revenues in the secamatigr and year-to-date period,
respectively, driven largely by the launch of galibs, as well as the addition of revenues fromrawly-acquired Hurley business, drove the
increases in Other revenues for the second quamteyear-to-date period.

Three Months Ende d Six Months Ended
November 30, November 30
"% %
2002 2001 change 2002 2001 change
(in millions)
U.S.A. REGION
FOOTWEAR $596.1 $681.6 -13% $1,461.1 $1,544.5 -5%
APPAREL 369.5 373.2 -1% 698.2 683.8 2%
EQUIPMENT AND OTHER 67.0 69.9 -4% 1559 159.7 -2%
TOTAL U.S.A. 1,032.6 1,124.7 -8% 2,315.2 2,388.0 -3%
EMEA REGION
FOOTWEAR 436.7 314.8 39% 929.4 740.3 26%
APPAREL 294.9 227.8 29%  605.7 500.5 21%
EQUIPMENT AND OTHER 49.6 37.3 33% 1155 919 26%
TOTAL EMEA 781.2 579.9 35% 1,650.6 1,332.7 24%

ASIA PACIFIC REGION

FOOTWEAR 170.9 161.0 6% 3516 3232 9%

APPAREL 151.3 1229 23%  250.3 187.2 34%

EQUIPMENT AND OTHER 304 256 19% 59.2 483 23%
TOTAL ASIA PACIFIC 352.6 309.5 14% 661.1 558.7 18%

AMERICAS REGION

FOOTWEAR 83.0 991 -16% 176.0 197.3 -11%

APPAREL 40.5 45.7 -11% 79.1 954 -17%

EQUIPMENT AND OTHER 10.0 9.5 5% 20.7 217 -5%
TOTAL AMERICAS 1335 1543 -13%  275.8 3144 -12%

2,299.9 2,168.4 6% 4,902.7 4,593.8 7%



OTHER 2148 168.4 28%  408.3 356.7 14%

TOTAL REVENUES $2,514.7 $2,336.8 8% $5,311.0 $4,950.5 7%

Worldwide futures and advance orders for our foaiwand apparel scheduled for delivery from Decer2Bé® to April 2003 were 2.4%
higher than such orders booked in the comparablegef fiscal 2002. The percentage growth in theskers is not necessarily indicative of
our expectation of revenue growth in subsequenv@er This is because the mix of orders can skiftveen advance/futures and at-once
orders. In addition, exchange rate fluctuationwel as differing levels of order cancellations @ause differences in the comparisons
between future orders and actual revenues. Morgawv@gnificant portion of our revenues is not dedi from futures orders, including
wholesale sales of equipment, U.S. licensed tegrarefy Bauer NIKE Hockey, Cole Haan, NIKE Golf, iy, and retail sales across all
brands.

In both the second quarter and first six monthfisgil 2003, our quarterly gross margin percentag®oved 1.9 points as compared to the
prior year period, continuing the trend of quaderguarter increases over the previous three gqgafach of our regional businesses
achieved a higher gross margin percentage thapribieyear quarter and year-to-date period. Oroaajlbasis, we achieved higher gross
margin percentages for both footwear and appartdlemuarter and year-to-date period. Improvemienfisotwear and apparel gross margins
reflected our initiatives to lower sourcing andtdizition costs. In addition, the higher gross nraggercentage for footwear resulted in part
from a higher mix of sales of classic and kids nietleat are generally more profitable than our namplex adult performance models.
Finally, margins at our Cole Haan subsidiary inseghin the second quarter of fiscal 2003, reflectast year's high level of discounting,
inventory obsolescence, and returns that occurrélael wake of the terrorist attacks of Septembe20@1.

Second quarter selling and administrative expemseased as a percentage of revenues from 29.8%286 in fiscal 2003 versus fiscal
2002. Year-to-date selling and administrative espancreased as a percentage of revenues from 23.8%3%. Both demand creation and
operating overhead expense increased as a pereafitegyenues in the second quarter and year-togpdaiod. Second quarter demand
creation expense grew from $235.1 million to $278ilion while year-to-date demand creation expensesased from $492.2 million to
$595.9 million. The primary driver of the growth scond quarter demand creation expense was iecrepsnding in the U.S., to drive
consumer demand as we realign our retail distidioutin addition, our new endorsement agreement thiéiManchester United soccer team
became effective in August 2002, driving higher dadhcreation spending in the EMEA region. For thanto-date period, the increase in
demand creation expense also reflected signifit@tquarter costs for our World Cup 2002 campaifime percentage growth in demand
creation expense also reflected the relativelydomount of spending in the first six months of kasar, as we shifted resources to the World
Cup campaign beginning late in fiscal 2002.

Operating overhead increased between the secomtégoffiscal 2003 and the second quarter of figé®2, from $442.6 million to $484.9
million, and increased between the first six momhB8scal 2003 and the first six months of fis2a@02, from $881.8 million to $961.7 millic
Major drivers of these increases were overhead @sstociated with new NIKE-owned retail storesidatthe U.S., the conversion of
independent distributorships to NIKE-owned busieesa certain emerging markets in the EMEA regiowestments in our NIKE Golf
business infrastructure, and overhead costs assdaidth our recently acquired Hurley businessoi&er currencies in Europe and Japan
drove a portion of the reported growth in US dallar

Second quarter interest expense decreased fror #iifion in fiscal 2002 to $10.9 million in fisc&003, a decline of 11%. Year-to-date
interest expense decreased from $25.2 millionsicafi 2002 to $21.4 million in 2003, a decline o%d5he decrease reflected both lower
interest rates and lower average debt levels, dsawe continued to use operating free cash floredaoce total debt.

Other expense, net, for the second quarter of f&@2@3 was $10.9 million compared to $6.5 milliam the same quarter of last year. Other
expense, net, for the current year-to-date periddcal 2003 was $24.4 million compared to $12.illiam for the same period of fiscal 2002.
Significant amounts included in other expense,wetge interest income, profit sharing expense,canthin foreign currency gains and losses.

In the second quarter of fiscal 2003, we adjustadyear-to-date effective tax rate to 34.5%, otinegte of our effective rate for all of fiscal
2003. This rate is relatively consistent with tfifeetive rate for all of fiscal 2002 of 34.3%. Thiflects that we expect higher taxes on for
earnings due to increased taxable income at agfotak jurisdiction with a relatively high tax rate#fset by additional research tax credits as
compared to fiscal 2002.

Recently Issued Accounting Standards

In October 2001, the Financial Accounting Stand&dard (FASB) issued Statement of Financial AccmgnStandards (SFAS) No. 144,
"Accounting for the Impairment or Disposal of Lohiyed Assets" (FAS 144). This statement superc&¥eSS No. 121, "Accounting for the
Impairment of Long-Lived Assets and for Long-Livadsets to be Disposed Of' (FAS 121), and amendséuing Principles Board
Statement No. 30, "Reporting the Effects of Disposa Segment of a Business, and Extraordinarydual and Infrequently Occurring
Events and Transactions" (APB 30). FAS 144 requhieslonglived assets that are to be disposed of by satedasured at the lower of ba
value or fair value less costs to sell. FAS 144instthe fundamental provisions of FAS 121 forréognition and measurement of the
impairment of long-lived assets to be held and ws®ti(b) measurement of long-lived assets to h@oded of by sale. This statement also
retains APB 30's requirement that companies repiscbntinued operations separately from continwipgrations. All provisions of FAS 144
were effective for us on June 1, 2002. The adomifdrAS 144 did not have an impact on our constdiddinancial position or results



operations, and we do not expect any impact iridresseeable future.

In June 2002, the FASB issued SFAS No. 146 "Acdagrfor Costs Associated with Exit or Disposal Adtes" (FAS 146). This statement
supercedes Emerging Issues Task Force (EITF) Meu84-3 "Liability Recognition for Certain Employd ermination Benefits and Other
Costs to Exit an Activity (including Certain Costeurred in a Restructuring)". FAS 146 required thlability for a cost associated with an
exit or disposal activity be recognized when tladility is incurred. Under EITF 94-3, a liabilitg recognized at the date an entity commits to
an exit plan. FAS 146 also establishes that thmlitya should initially be measured and recordedaat value. The provisions of FAS 146 will
be effective for any exit and disposal activitiegiated after December 31, 2002.

In November 2002, the FASB issued FASB Interpretallo. 45, "Guarantor's Accounting and Disclosuegtirements for Guarantees,
Including Indirect Guarantees of Indebtedness be@t' (FIN 45). FIN 45 requires that upon issuamice guarantee, a guarantor must
recognize a liability for the fair value of an ajdtion assumed under a guarantee. FIN 45 alsoresgaidditional disclosures by a guarantor in
its interim and annual financial statements abbeatabligations associated with guarantees issuselrdcognition provisions of FIN 45 will

be effective for any guarantees that are issuedaalified after December 31, 2002. The disclosugeirements will be effective for our third
quarter of fiscal 2003. We are currently evaluatimg effects of FIN 45; however, we do not expbat the adoption will have a material
impact on our results of operations or financiaipon.

In December 2002, the FASB issued SFAS No. 148 8anting for Stock- Based Compensation- Transitiot Bisclosurean amendment
FASB Statement No. 123" (FAS 148). This statemamrads SFAS No. 123 "Accounting for Stock Based Gamsption" (FAS 123) to
provide alternative methods of voluntarily trargiiing to the fair value based method of accourfiingtock-based employee compensation.
FAS 148 also amends the disclosure requiremer\8f123 to require disclosure of the method useattmunt for stock-based employee
compensation and the effect of the method on regdadsults in both annual and interim financialesteents. The disclosure provisions will
effective for us beginning with our fiscal 2003 K(#ing. The annual impact of a change to a faitue model has been previously disclosed
in our most recent annual 10-K filing. We have yeit completed our final evaluation of the optionsgented by FAS 148. However, within
this fiscal year, we expect to reach a determinadfowhether and, if so, when to change our exgsticcounting for stockased compensatis
to the fair value method in accordance with thadition alternatives of FAS 148.

Liquidity and Capital Resources

Cash provided by operations was $400.0 milliorhinfirst six months of fiscal 2003, which compate®447.3 million in the first six montl
of fiscal 2002. Our primary source of operatinghcisw in the current period was income before artmg change of $369.2 million. Cash
provided by operations was less than that of laat Wlue to a greater increase in working capitahduhe current period.

Total cash used by investing activities duringfitet six months of fiscal 2003 was $107.6 milli@ampared to $106.2 million in the prior
year period. These amounts are comprised primafibapital expenditures. The most significant cappenditures in both periods were
computer equipment and software related to ourlgughain initiative, and continued investment inki-owned retail stores, primarily
outside the U.S.

Net cash used by financing activities for the féiigt months of fiscal 2003 was $276.1 million, v $164.0 million in the same period
fiscal 2002. In both years, these amounts inclugesth used to reduce short-term debt, repay cumatitrities of long-term debt, pay
dividends to shareholders, and repurchase shamsmgdany stock. These uses of cash were partitilgtdy proceeds from long-term debt
issuances and the exercise of employee stock @ption

The share repurchases were part of a $1 billiam, year, share repurchase program that begancal £901. In the current quarter, we
purchased 1.0 million shares of NIKE's Class B camistock for $43.9 million, and in the year-to-dp&giod we purchased 2.0 million
shares for $88.4 million To date under the programhave purchased 10.3 million shares for $483lliom We expect to fund this program
from operating free cash flow. The timing and theoant of shares purchased will be dictated by apital needs and stock market
conditions.

In October 2001, we filed a shelf registrationesta¢nt with the Securities and Exchange CommisS&€C] for $1.0 billion. In May 2002, we
commenced a medium-term note program under thé rgggdtration that allows us to issue up to $500illion in medium-term notes, as our
capital needs dictate. As described in our mostneEorm 10-K, during the first quarter of fisc@03, we issued a total of $90.0 million in
notes under this program. The notes have coupes that range from 4.80% to 5.66%. The maturitege from July 9, 2007 to August 7,
2012. For each of the notes, we have entered intotarest rate swap agreement whereby we recei@d interest payments at the same rate
as the notes and pay variable interest paymenésllmsthe six-month London Inter Bank Offering R@t¥BOR) plus a spread. Each swap
has the same notional amount and maturity dates asspective note. After issuance of these ng#H).0 million remains available to be
issued under our medium-term note program, anchan®500.0 million remains available to be issuedar the remainder of the shelf
registration. We may issue additional notes unldershelf registration in the near future dependimgvorking capital and general corporate
needs.

As disclosed in our Form 10-K as of May 31, 20@2oathat date, we had two committed credit faesitin place, a $600.0 million, 364-day
credit facility and a $500.0 million, multi-yearcility with a group of banks. The 364-day facilityatured in November 2002, and at that time
we renewed and reduced the facility to $500.0 onilliThus, a total of $1.0 billion is available unttee two facilities. No borrowings are
currently outstanding under these facilities. Nloeotterms for these facilities have changed frons¢hdescribed in our Form 10-K as of May
31, 2002. We are currently in full compliance wétlich of the covenants contained in these credieagents and believe it is unlikely we v



fail to meet any of these covenants in the fordsedature.

Liquidity is also provided by our commercial papeogram, under which there was $132.9 million aB&83 million outstanding at
November 30, 2002 and May 31, 2002, respecti

Our long-term unsecured debt ratings remain atdAh from Standard and Poor's Corporation ("S&PifJ &oody's Investor Services
("Moody's"), respectively. Our short-term debtmgs remain at A1 and P1 from S&P and Moody's, retbpaly.

We currently believe that cash generated by operatitogether with access to external sourcesmfsfias described above, will be sufficient
to meet our operating and capital needs in thesémable future.

Dividends declared per share of common stock ferséicond quarter of fiscal 2003 were $.14 per shdrieh reflected a $.02 increase
compared to the previous quarterly dividend.

Item 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES AB OUT MARKET RISK
There have been no material changes from the irg#ftiom previously reported under Item 7A of our mestent Annual Report on Form X0-
Item 4. CONTROLS AND PROCEDURES

a) Within the 90-day period prior to the date a$é tleport, the Company carried out an evaluationen the supervision and with the
participation of the Company's management, inclydire Company's Chief Executive Officer and ChiefaRcial Officer, of the effectivene

of the design and operation of the Company's disckcontrols and procedures pursuant to Rule 43#-the Securities Exchange Act of
1934 (the "Exchange Act"). Based upon that evadmathe Chief Executive Officer and Chief Financficer concluded that the Company's
disclosure controls and procedures are effectivarialy alerting them to material information réfef to the Company (including its
consolidated subsidiaries) required to be includatie Company's Exchange Act filings.

b) There have been no significant changes in thrag@my's internal controls or in other factors whiclild significantly affect internal
controls subsequent to the date the Company castieils internal control evaluation.

Special Note Regarding Forward-Looking StatementsAnalyst Reports

Certain written and oral statements, other thaelguristorical information including estimates, jgetions, statements relating to NIKE's
business plans, objectives and expected operasuts, and the assumptions upon which those statsrmare based, made or incorporate
reference from time to time by NIKE or its repretsgives in this report, other reports, filings witre Securities and Exchange Commission,
press releases, conferences, or otherwise, amadfdrlooking statements" within the meaning of Brivate Securities Litigation Reform Act
of 1995 and Section 21E of the Securities Exchakgef 1934. Forward-looking statements includethwitt limitation, any statement that
may predict, forecast, indicate, or imply futursuks, performance, or achievements, and may cotliaiwords "believe," "anticipate,”
"expect,” "estimate," "project,” "will be," "willantinue," "will likely result," or words or phrases similar meaning. Forward-looking
statements involve risks and uncertainties whicl o@ise actual results to differ materially frore fhrward-looking statements. The risks
and uncertainties are detailed from time to timeejorts filed by NIKE with the S.E.C., includingins 8-K, 10-Q, and 10-K, and include,
among others, the following: international, naticawad local general economic and market condititims size and growth of the overall
athletic footwear, apparel, and equipment marketense competition among designers, marketersjtiitors and sellers of athletic
footwear, apparel, and equipment for consumerseaddrsers; demographic changes; changes in conguaierences; popularity of
particular designs, categories of products, andtspseasonal and geographic demand for NIKE prtsglddficulties in anticipating or
forecasting changes in consumer preferences, carsdemand for NIKE products, and the various mafiketbrs described above;
difficulties in implementing, operating, and mainiag NIKE's increasingly complex information sysite and controls, including, without
limitation, the systems related to demand and suplainning, and inventory control; fluctuations afifficulty in forecasting operating
results, including, without limitation, the factathadvance "futures" orders may not be indicativieitire revenues due to the changing mix of
futures and at- once orders; and that futures orggreriods may varyamong products and regionsalfility of NIKE to sustain, manage or
forecast its growth and inventories; the size,nigrand mix of purchases of NIKE's products; newdpob development and introduction; the
ability to secure and protect trademarks, patemtd,other intellectual property; performance adidldity of products; customer service;
adverse publicity; the loss of significant custoser suppliers; dependence on distributors; busidssuptions; increased costs of freight
transportation to meet delivery deadlines; chamyésisiness strategy or development plans; geniska associated with doing business
outside the United States, including, without liatibn, exchange rate fluctuations, import dutiasffs, quotas and political and economic
instability; changes in government regulationsility and other claims asserted against NIKE;dbdity to attract and retain qualified
personnel; and other factors referenced or incatpdrby reference in this report and other reports.

The risks included here are not exhaustive. Otbetians of this report may include additional fastwhich could adversely affect NIKE's
business and financial performance. Moreover, NtfErates in a very competitive and rapidly changingronment. New risk factors
emerge from time to time and it is not possiblerfamagement to predict all such risk factors, @orit assess the impact of all such risk
factors on NIKE's business or the extent to whia factor, or combination of factors, may causealctesults to differ materially from those
contained in any forward-looking statements. Gitrese risks and uncertainties, investors shoulglace undue reliance on forwakbking
statements as a prediction of actual res



Investors should also be aware that while NIKE dé&esn time to time, communicate with securitiesilgsts, it is against NIKE's policy to
disclose to them any material non-public informatiw other confidential commercial information. Acdingly, shareholders should not
assume that NIKE agrees with any statement or téggred by any analyst irrespective of the contétiie statement or report. Furthermore,
NIKE has a policy against issuing or confirmingdfittial forecasts or projections issued by othensisTto the extent that reports issuec
securities analysts contain any projections, fatscar opinions, such reports are not the respibihsitf NIKE.

Part Il - Other Information
Item 1. Legal Proceedings:

On October 25, 2002, we announced that NIKE reaenealyreement to settle the securities class aletiosuits that have been consolidated
under the caption IN RE NIKE, INC. SECURITIES LITAGION, CV-01-332-Kl, in the United States Districburt for the District of
Oregon. The agreement is reflected in a memorarafumderstanding, and must be incorporated intcencomplete settlement
documentation and approved by the court. We wiyl §B.9 million in cash, which will be funded by th®mpany's directors and officers
liability insurance. In the agreement, NIKE and tfigcers and directors named in the lawsuits doaamit, and continue to deny, any and alll
allegations of wrongdoing, and they will receiviithrelease of all claims asserted in the litigati

In the lawsuit captioned KASKY V. NIKE, INC. ET ALNo. 99446, in the San Francisco County Superaurt; which is described under
Item 3 of our Annual Report on Form 10-K for thectl year ended May 31, 2002, the United Statese®wwCourt has granted certiorari and
agreed to hear our appeal of the case.

There have been no other material changes fromtbienation previously reported under Item 3 of @@mpany's Annual Report on Form
10-K for the fiscal year ended May 31, 2002.

Item 4. Submission of Matters to a Vote of Securityolders:

Reference is made to Item 4 of Part Il of our QardytReport on Form 10-Q for the fiscal quartereshdugust 31, 2002, with respect to the
results of the Company's annual meeting of shadeins| held on September 18, 2002.

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 fiscal quarter ended August 31, 1995).

3.2 Third Restated Bylaws, as amended (incorpotayagference from Exhibit 3.2 to the Company's @aréy Report on Form 10-Q for the
fiscal 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 November 17, 2000ng NIKE, Inc., Bank of America, N.A., individilgand as Agent, and the other
banks party thereto (incorporated by reference feotibit 10.1 to the Company's Quarterly ReporFonm 10-Q for the fiscal quarter ended
November 30, 2000

10.2 First Amendment to Credit Agreement datedfdséovember 16, 2001 (incorporated by reference fEothibit 10.2 to the Company's
Quarterly Report on Form 10-Q for the fiscal quaeteded November 30, 2001).

10.3 Second Amendment to Credit Agreement dated Bevember 15, 2002.

10.4 NIKE, Inc. Long-Term Incentive Plan (incorpta by reference from the Company's definitive pretatement filed in connection with
its annual meeting of shareholders held on Septedthe2002).*

12.1 Computation of Ratio of Earnings to Charges.
* Management contract or compensatory plan or gearent.
(b) Reports on Form 8-K:

The following reports on Form-K were filed during the fiscal quarter ending Noyn 30, 2002



October 25, 2002: Item 5. OTHER EVENTS. Press sgl@agarding agreement to settle securities cagmdawsuit.
SIGNATURES

Pursuant to the requirements of the Securities &xgé Act of 1934, the registrant has duly causisdréport to be signed on its behalf by the
undersigned thereunto duly authorized.

NIKE, Inc. An Oregon Corporatia

BY:/s/ Donald W Blair

Donald W Bl air
Chief Financial Oficer

DATED: January 10, 2003

CERTIFICATIONS
[, Philip H. Knight, certify that:
1. I have reviewed this quarterly report on ForraQ0f NIKE, Inc.;

2. Based on my knowledge, this quarterly reporsdu# contain any untrue statement of a materéldaomit to state a material fact
necessary to make the statements made, in ligheafircumstances under which such statementsmwade, not misleading with respect to
the period covered by this quarterly report;

3. Based on my knowledge, the financial statememid,other financial information included in thisagterly report, fairly presentin all
material respects the financial condition, resoftsperations and cash flows of the registrantfaaral for, the periods presented in this
quarterly report;

4. The registrant's other certifying officers araté responsible for establishing and maintainisgldsure controls and procedures (as def
in Exchange Act Rules 13a-14 and 15d-14) for tigésteant and we have:

a) designed such disclosure controls and procedoissure that material information relating te thgistrant, including its consolidated
subsidiaries, is made known to us by others withase entities, particularly during the period inieh this quarterly report is being prepared;

b) evaluated the effectiveness of the registraliigdosure controls and procedures as of a datena®0 days prior to the filing date of this
quarterly report (the "Evaluation Date"); and

c) presented in this quarterly report our conclasiabout the effectiveness of the disclosure ctangiod procedures based on our evaluatii
of the Evaluation Date;

5. The registrant's other certifying officers artthive disclosed, based on our most recent evahyatighe registrant's auditors and the audit
committee of registrant's board of directors (aispas performing the equivalent function):

a) all significant deficiencies in the design oeogtion of internal controls which could adversaffect the registrant's ability to record,
process, summarize and report financial data awe foentified for the registrant's auditors any enial weaknesses in internal controls; and

b) any fraud, whether or not material, that invelweanagement or other employees who have a signifiole in the registrant's internal
controls; and

6. The registrant's other certifying officers arfthvve indicated in this quarterly report whethenat there were significant changes in internal
controls or in other factors that could signifidgreffect internal controls subsequent to the dditeur most recent evaluation, including any
corrective actions with regard to significant defitcies and material weaknesses.

Date: January 10, 2003

/sl Philip H Knight

Philip H Knight
Chi ef Executive Oficer



I, Donald W. Blair, certify that:
1. I have reviewed this quarterly report on ForraQ0f NIKE, Inc.;

2. Based on my knowledge, this quarterly reporsdu# contain any untrue statement of a materéldaomit to state a material fact
necessary to make the statements made, in ligheafircumstances under which such statementsmwade, not misleading with respect to
the period covered by this quarterly report;

3. Based on my knowledge, the financial statememid,other financial information included in thisagterly report, fairly presentin all
material respects the financial condition, resofteperations and cash flows of the registrantfaaral for, the periods presented in this
quarterly report;

4. The registrant's other certifying officers araté responsible for establishing and maintainisgldsure controls and procedures (as def
in Exchange Act Rules 13a-14 and 15d-14) for tigésteant and we have:

a) designed such disclosure controls and procedoissure that material information relating te thgistrant, including its consolidated
subsidiaries, is made known to us by others withase entities, particularly during the period inieh this quarterly report is being prepared;

b) evaluated the effectiveness of the registraliigdosure controls and procedures as of a datena®0 days prior to the filing date of this
quarterly report (the "Evaluation Date"); and

c) presented in this quarterly report our conclusiabout the effectiveness of the disclosure cn#od procedures based on our evaluatir
of the Evaluation Date;

5. The registrant's other certifying officers artthive disclosed, based on our most recent evahjatighe registrant's auditors and the audit
committee of registrant's board of directors (aispas performing the equivalent function):

a) all significant deficiencies in the design oeogtion of internal controls which could adversaffect the registrant's ability to record,
process, summarize and report financial data and tantified for the registrant's auditors any ena weaknesses in internal controls; and

b) any fraud, whether or not material, that invelveanagement or other employees who have a sigmifiole in the registrant's internal
controls; and

6. The registrant's other certifying officers arfthive indicated in this quarterly report whethenat there were significant changes in internal
controls or in other factors that could signifidgreffect internal controls subsequent to the dditeur most recent evaluation, including any
corrective actions with regard to significant diefitcies and material weaknesses.

Date: January 10, 2003

/sl Donald W Blair

Donald W Blair
Chi ef Financial Oficer



NIKE, INC.

SECOND AMENDMENT
TO CREDIT AGREEMENT
(364-Day Facility)

This SECOND AMENDMENT TO CREDIT AGREEMENT (this "AENDMENT") is dated as of November 15, 2002 and reténto by

and among NIKE, Inc. (the "BORROWER"), the finandiestitutions listed on the signature pages hefdw "FACILITY B BANKS"), Bank
of America, N.A., as Administrative Agent, CiticoffSA, Inc., as Syndication Agent, Bank One, N.ASBC Bank USA, and The Bank of
Tokyo- Mitsubishi, Ltd., as Co-Documentation Agerand is made with reference to that certain Cikdieement dated as of November 17,
2000 by and among the parties thereto, as amend#thbcertain First Amendment to Credit Agreemdated as of November 16, 2001 (as
amended or otherwise modified up to the date hetkef'CREDIT AGREEMENT"). Capitalized terms useztdin without definition shall
have the same meanings herein as set forth inrbditG\greement.

RECITALS

WHEREAS, the Borrower and the Facility B Banks de$d amend the Credit Agreement (a) to extend-tuility B Termination Date for an
additional 364 day period, (b) to adjust the Facli Commitments, and (c) to amend the definitibfiApplicable Margin" with respect to tt

Facility B Loans; NOW, THEREFORE, in consideratmfithe premises and the agreements, provisiong@ehants herein contained, the
parties hereto agree as follows:

SECTION 1. AMENDMENTS TO THE CREDIT AGREEMENT

1.1 AMENDMENTS.

A. Section 1.1 of the Credit Agreement is herebyaded by adding in the definition of "Applicable igm" the following at the end of such
definition:

"Notwithstanding anything to the contrary set fartthis definition, if the Facility B Term Loanseamade, the Applicable Margin for all
Advances comprising the Facility B Term Loans shalthe rate per annum for the Applicable Ratingel@ the Facility B Loan column
above plus 12.5 basis points.

B. Section 1.1 of the Credit Agreement is herebgiaaed by deleting, in the definition of FacilityT@rmination Date the date "November
2002" and substituting in lieu thereof the date Vdlmber 14, 2003".

C. Section 2.4.1 of the Credit Agreement is her@imgnded by deleting the language "October 5, 288 the letter agreement dated Octc
8, 2001" and substituting in lieu thereof the d&etober 8, 2002".

D. Section 2.4.4 of the Credit Agreement is heratmended by deleting clause (b) in its entirety sutaktituting the following therefor:

"(b) FACILITY B. The Borrower shall pay to the Admistrative Agent for the account of each Facilit8nk in accordance with its Facility
B Pro Rata Share, a utilization fee of 0.10% TIMES actual daily aggregate outstanding Facilitydahs (i) on each day that the aggregate
outstanding amount of the Facility A Loans andFhaeility B Loans exceeds 33.0% of the Facility An@uitments and the Facility B
Commitments and (ii) at all times after the Fagit Term Loan is made. The utilization fee shalldoe and payable quarterly in arrears on
each Payment Date, commencing with the first Payieate to occur after the Effective Date, and anRhacility B Termination Date (or if
the Facility B Term Loans are made, the Facilityé@m Loan Maturity Date)."

1.2 SUBSTITUTION OF SCHEDULE. SCHEDULE 3 to the @iteAgreement is hereby amended by deleting the pagviding Facility B
Commitments in said SCHEDULE 3 in its entirety aodbstituting in place thereof Facility B Commitmeit the form of Annex | to this
Amendment.

SECTION 2. CONDITIONS TO EFFECTIVENESS This Amendrhshall become effective on November 15, 2002 upoeipt by the
Administrative Agent of all of the following, in f; and substance satisfactory to the Administrafigent (the date of satisfaction of such
condition being referred to herein as the "SECONDENDMENT EFFECTIVE DATE"):

A. AMENDMENT. This Amendment executed by each pédmtyeto.

B. INCUMBENCY CERTIFICATE. A certificate of the Seatary or Assistant Secretary of the Borrower,ifyenig the names and true
signatures of the officers of the Borrower authedizo execute, deliver and perform, as applicabis, Amendment, and all other Loan
Documents to be delivered by it hereunder.

C. PAYMENT OF FEES. Evidence of payment by the Baner of all accrued and unpaid fees, costs andresgseto the extent then due and
payable on the Second Amendment Effective Datestbag with Attorney Costs of Bank of America to theent invoiced prior to or on the
Second Amendment Effective Date; PROVIDED THAT ,witlistanding the above, such payment by the Borra@hell include all accrued
and unpaid facility fees with respect to the FaclB Commitments through the Second Amendment Hife®ate.

D. BANKS' PARTICIPATION FEE. Payment by the Borrowte the Administrative Agent, for the account ath of the Facility B Banks as
set forth on SCHEDULE 3 to the Credit Agreemeng, Biacility B Commitments of which are attached &8\ X | to this Amendment, in
accordance with their respective pro rata sharparticipation fee ("the Participation Fee") inamount set forth in the letter agreement
between the Borrower, Bank of America and Banc wfefica Securities LLC.

E. BORROWER CERTIFICATE. A certificate signed byauthorized officer of the Borrower, dated as & 8econd Amendment Effective
Date, stating that:

(i) the representations and warranties contained in

Section 3 hereof and in Article V of the Credit Agment are true and correct on and as of suchaatepugh made on and as of such date,
except for changes in the Schedules hereto raflgpttansactions permitted by this Agreement;

(i) no Default or Unmatured Default exists; and

(iii) since May 31, 2002, there has been no chamdiee business, properties, condition (financrabtinerwise) or results of operations of the
Borrower and its Subsidiaries which could have advlal Adverse Effect



SECTION 3. BORROWER'S REPRESENTATIONS AND WARRANTHH order to induce the Facility B Banks to eftéo this
Amendment and to amend the Credit Agreement imthener provided herein, the Borrower representsaardants to each Facility B Bank
that the following statements are true, correct@omplete:

A. AUTHORIZATION OF AGREEMENTS. The execution andliyery of this Amendment and the performance ef@redit Agreement as
amended by this Amendment (the "AMENDED AGREEMENMMave been duly authorized by all necessary cotp@etion on the part of t
Borrower.

B. BINDING OBLIGATION. This Amendment has been délyecuted and delivered by the Borrower and thigAdment and the Amended
Agreement are the legally valid and binding obligag of the Borrower, enforceable against the Beemin accordance with their respective
terms, except as enforceability may be limited aBgkruptcy, insolvency or similar laws affecting #&forcement of creditors' rights
generally.

C. NO OUTSTANDING FACILITY B ADVANCES. No FacilityB Advances are outstanding as of the Second Amenid&féective Date.
SECTION 4. MISCELLANEOUS

A. REFERENCE TO AND EFFECT ON THE CREDIT AGREEMEMIND THE OTHER LOAN DOCUMENTS.

(i) On and after the Second Amendment EffectiveeDaach reference in the Credit Agreement to Algieement”, "hereunder”, "hereof",
"herein" or words of like import referring to thee@lit Agreement, and each reference in the othanl@ocuments to the "Credit Agreeme
"thereunder", "thereof" or words of like import eefing to the Credit Agreement shall mean and kefexence to the Amended Agreement.
(i) Except as specifically amended by this Amendtéhe Credit Agreement and the other Loan Docusngimall remain in full force and
effect and are hereby ratified and confirmed.

(iii) The execution, delivery and performance aétAmendment shall not, except as expressly pravigaein, constitute a waiver of any
provision of, or operate as a waiver of any rigityver or remedy of the Administrative Agent or &ank under, the Credit Agreement or :
of the other Loan Documents.

(iv) The Credit Agreement, as amended hereby, begetith the other Loan Documents, embodies thieecagireement and understanding
among the Borrower, the Banks and the Administeafigent, and supersedes all prior or contemporanagreements and understandings of
such Persons, verbal or written, relating to tHgestt matter hereof and thereof.

B. FEES AND EXPENSES. The Borrower acknowledgesadhaosts, fees and expenses incurred by the Adimative Agent and its coun:
with respect to this Amendment and the documerdgi@msactions contemplated hereby shall be foatiteunt of the Borrower.

C. HEADINGS. Section and subsection headings & Amendment are included herein for convenienaefefence only and shall not
constitute a part of this Amendment for any othaéippse or be given any substantive effect.

D. APPLICABLE LAW. THIS AMENDMENT AND THE RIGHTS AND OBLIGATIONS OF THE PARTIES HEREUNDER SHALL BE
GOVERNED BY, AND SHALL BE CONSTRUED AND ENFORCED INCCORDANCE WITH (AND NOT THE LAW OF

CONFLICTS) OF THE STATE OF OREGON BUT GIVING EFFEQdD FEDERAL LAWS APPLICABLE TO NATIONAL BANKS.

E. COUNTERPARTS. This Amendment may be executeahinnumber of counterparts and by different pah&®to in separate
counterparts, each of which when so executed alneded shall be deemed an original, but all suzhnterparts together shall constitute but
one and the same instrument; signature pages magtaehed from multiple separate counterparts #adted to a single counterpart so that
all signature pages are physically attached te#me document.

IN WITNESS WHEREOF, the parties hereto have catisisdAmendment to be duly executed and deliverethbyr respective officers
thereunto duly authorized as of the date firsttemitabove.

NIKE, INC., AS THE BORROWER

By: /s/ Marcia A Stilwell

Marcia A Stilwell
Tr easurer

One Bowerman Drive Beaverton, OR 97005-6453 AttentMarcia A. Stilwell, Treasurer Telephone: (563p-2100 Facsimile: (503) 532-
2616

SEE SEPARATE DOCUMENT FOR REMAINDER OF THE SIGNATUR E PAGES
ANNEX |

FACILITY B COMMITMENTS

FACILITY B
BANK FACILITY B COMMIT MENT PRO RATA SHARE
Bank of America, N.A. $ 43,000,000.00 8.6%
Citicorp USA, Inc. 43,000,000.00 8.6%
Bank of Tokyo-Mitsubishi, Ltd. 38,000,000.00 7.6%
Bank One, NA 38,000,000.00 7.6%

HSBC Bank USA 38,000,000.00 7.6%



Bank of Nova Scotia 35,000,000.00
Fleet National Bank 35,000,000.00
Merrill Lynch & Co Inc 35,000,000.00

U.S. Bank National Association 35,000,000.00

Deutsche Bank AG 35,000,000.00
Royal Bank of Scotland 24,000,000.00
Danske 24,000,000.00

The Northern Trust Co. 21,000,000.00
Wells Fargo Bank, N.A. 21,000,000.00
Royal Bank of Canada 20,000,000.00
WestPac Banking Corporation 15,000,000.00

$ 500,000,000.00

SECOND AMENDMENT TO CREDIT AGREEMENT

Dated as of November 15, 2002
among

NIKE, INC.,

as the Borrower,

BANK OF AMERICA, N.A.,

as Administrative Agent,
CITICORP USA, INC.,

as Syndication Agent,

BANK ONE, NA,

HSBC BANK USA,

and

THE BANK OF TOKYO-MITSUBISHI, LTD.

as Co-Documentation Agents,
and
THE BANKS PARTY HERETO

JOINT LEAD ARRANGERS AND JOINT BOOK MANAGERS:

BANC OF AMERICA SECURITIES LLC
and
SALOMON SMITH BARNEY INC.

7.0%

7.0%

7.0%

7.0%

7.0%

4.8%

4.8%

4.2%

4.2%

4.0%

3.0%

100.0%



IN WITNESS WHEREOF, the Borrower, the Banks andAldeninistrative Agent have executed this Agreenanof the date first above
written.

NIKE, INC., as the Borrower

By: /s/ Marcia A Stilwell

Marcia A Stilwell
Tr easurer

One Bowerman Drive Beaverton, OR 97005-6453 AttentMarcia A. Stilwell, Treasurer Telephone: (563p-2100 Facsimile: (503) 532-
2616

BANK OF AMERICA N.A.,
as Administrative Agent

By: /s/ J. Casey Cosgrove

J. Casey Cosgrove
Vi ce President

BANK OF AMERICA N.A.,
as a Bank

By: /s/ J. Casey Cosgrove

J. Casey Cosgrove
Vi ce President

Send Notices for Advances/Conversions/Continuations:

Bank of America N.A.

1850 Gateway Blvd.
Concord, CA 94520-3282
Attn: Sally Escosa, Credit Services Rep.
Telephone: (925) 675-8421
Facsimile: (888) 969-2637

Send All Other Notices to:

Bank of America N.A.

231 S. LaSalle
Chicago, IL 60604
Attn: J. Casey Cosgrove, Vice President
Telephone: (312) 828-3092
Facsimile: (312) 987-5614

CITICORP USA, INC.,
as Syndication Agent and as a Bank

By: /s/ Deborah Ironson

Deborah |ronson:
Vi ce President:

Send Notices for Advances/Conversions/Continuatiors:

Citibank, N.A.



Two Penns Way
New Castle, DE 19720
Attn: Sally Schoenleber,
Loan Administrator
Tel: (302) 894-6061
Fax: (302) 894-6120

Send All Other Notices to:

Citicorp North America.

787 W. 5th St., 29th FlI.
Los Angeles, CA 90071
Attn: Deborah Ironson, Managing Director
Tel: (213) 239-1424
Fax: (213) 623-3592

BANK ONE, NA
as Co-Documentation Agent and as a Bank

By: /s/ Karen C. Ryan

Karen C. Ryan
Di rector

Send Notices for Advances/Conversions/Continuatiorns:

Bank One, NA 1 Bank One Plaza 10th Floor Chicag@d670 Attn: Deborah A. Turner, Client ServicepRe

Telephone: (312) 732-3641
Facsimile: (312) 732-4840

Send All Other Notices to:

Bank One, NA 777 S. Figueroa St.

4th Floor
Los Angeles, CA 90017
Attn: Kathleen L. Majcher, Director
Telephone: (213) 683-6406
Facsimile: (213) 683-4999

With a Copy to:

Bank One, NA 1 Bank One Plaza 11th Floor Chicag&d670 Attn: Ann Kalaska, Senior Counsel Telephd8&2) 732-1028 Facsimile:
(312) 732-3596

HSBC BANK USA,
as Co-Documentation Agent and as a Bank

By: /s/ Alan F. Vitulich

Alan F. Vitulich
Vi ce President

Send Notices for Advances/Conversions/Continuatiorns:

HSBC Bank USA
1 HSBC Center
26th Floor
Buffalo, NY 14203
Attn: Donna Riley, Loan Administratc



Telephone: (716) 841-4178
Facsimile: (716) 841-0269

Send All Other Notices to:

HSBC Bank USA
452 Fifth Avenue
5th Floor
New York, NY 10018
Attn: Jeremy Bollington,
Senior Vice President
Telephone: (212) 525-2499
Facsimile: (212) 575-2469

ROYAL BANK OF CANADA,
as a Bank

By: /s/ Scott Unbs

Scott Unbs
Manager

Send Notices for Advances/Conversions/Continuatiors:

Royal Bank of Canada New York Branch One LibertgzRl 4th Floor New York, NY 10006-1404 Attn: Mangdeans Administration
Telephone: (212) 428-6322 Facsimile: (212) 428-2372

Send All Other Notices to:

Royal Bank of Canada New York Branch One LibertgzRl 4th Floor New York, NY 10006-1404 Attn: Mangdeans Administration
Telephone: (212) 428-6322 Facsimile: (212) 428-2372

DEUTSCHE BANK AG NEW YORK BRANCH,
as a Bank

By: /s/ WlliamW MG nty

WlliamW MG nty
Di rector

By: /s/ Thomas A. Fol ey

Thomas A. Fol ey
Vi ce President

Send Notices for Advances/Conversions/Continuatiors:

Deutsche Bank AG New York Branch 90 Hudson Strigktilstop JCY05-0511) Jersey City, NJ 07302 Attnri@an Melendez, Associate
Telephone: (201) 593-2224 Facsimile: (201) 593-233B4

Send All Other Notices to:

Deutsche Bank AG New York Branch 90 Hudson Strktilstop JCY05-0511) Jersey City, NJ 07302 Attnri@en Melendez, Associate
Telephone: (201) 593-2224 Facsimile: (201) 593-233B34

FLEET NATIONAL BANK,
as a Bank

By: /s/ WlliamB. WIIlianmson

WlliamB. WIIlianmson
Seni or Vice President



Send Notices for Advances/Conversions/Continuatiorts:

Fleet National Bank Two Portland Square P.O. Bo301Rortland, ME 04104 Attn: William Williamson, Sfice President Telephone: (207)
874-5114 Facsimile: (207) 874-5167

Send All Other Notices to:

Fleet National Bank Two Portland Square P.O. Ba301Rortland, ME 04104 Attn: Peg Cyr, Loan Admirastr Telephone: (207) 874-5109
Facsimile: (207) 874-5167

With a Copy to:

Hinkley, Allen & Snyder 1500 Fleet Center Providen®l 02903 Attn: Malcolm Farmer, Partner Telephdf&7) 345-9000 Facsimile: (401)
274-2000

THE NORTHERN TRUST COMPANY,
as a Bank

By: /s/ Barbara Tuszynska

Bar bara Tuszynska
Second Vice President

Send Notices for Advances/Conversions/Continuatiors:

The Northern Trust Company 50 S. LaSalle St.

Chicago, IL 60675

Attn: Linda Honda
Telephone: (312) 444-3532
Facsimile: (312) 630-1566

Send All Other Notices to:

The Northern Trust Company 50 S. LaSalle St.

11th Floor
Chicago, IL 60675
Attn: Barbara Tuszynska
Telephone: (312) 557-1441
Facsimile: (312) 444-5055

THE BANK OF NOVA SCOTIA,
as a Bank

By: /s/ Daryl K. Hogge

Daryl K. Hogge
Di rector

Send Notices for Advances/Conversions/Continuatiorts:

The Bank of Nova Scotia 600 Peachtree St., N.E.

Suite 2700
Atlanta, GA 30308
Facsimile: (404) 888-8998

Send All Other Notices to:

The Bank of Nova Scotia 600 Peachtree St.,



The Bank of Tokyo-Mitsubishi, Ltd.

The Bank of Tokyo-Mitsubishi, Ltd.

Suite 2700
Atlanta, GA 30308
Facsimile: (404) 888-8998

THE BANK OF TOKYO-MITSUBISHI, LTD.,
as a Bank

By: /s/ Hiroki Nakazawa

Hi r oki Nakazawa
Vi ce President & Manager

Send Notices for Advances/Conversions/Continuatiorts:

2300 Pacwest Center
1211 S. W. Fifth Ave.
Portland, OR 97204
Attn: Penny Crisman,
Vice President and Manager
Telephone: (503) 222-3750
Facsimile: (503) 227-5372

Send All Other Notices to:

2300 Pacwest Center
1211 S. W. Fifth Ave.
Portland, OR 97204
Attn: Hiroki Nakazawa,
Vice President and Manager
Telephone: (503) 222-5130
Facsimile: (503) 227-5372

U.S. BANK NATIONAL ASSOCIATION,
as a Bank

By: /s/ Janet E. Jordan

Janet E. Jordan
Vi ce President

Send Notices for Advances/Conversions/Continuatiors:

U.S. Bank National Association
555 S. W. Oak St., PD-OR-P4ACB
4th Floor
Portland, OR 97204
Attn: Janet E. Jordan, Vice President
Telephone: (503) 275-5871
Facsimile: (503) 275-5428

Send All Other Notices to:
U.S. Bank National Association
555 S. W. Oak St., PD-OR-P7LN
7th Floor
Portland, OR 97204
Attn: Lennie Regalado,
Participation Specialist
Telephone: (503) 275-5960
Facsimile: (503) 27-4600




Wells Fargo Bank, N.A.

Wells Fargo Bank, N.A.

WELLS FARGO BANK, N.A.,
as a Bank

By: /s/ Steven J. Anderson

Steven J. Anderson
Seni or Vice President

Send Notices for Advances/Conversions/Continuatiorts:

999 Third Ave., 11th Floor
MAC P6540-11E
Seattle, WA 98104

Attn: Steven J. Anderson,

Senior Vice President

Telephone: (206) 292-3666

Facsimile: (206) 292-3595

Send All Other Notices to:

MAC: A0187-081
201 Third St.
San Francisco, CA 94103
Attn: Ginnie Padgett,
Vice President and Manager
Telephone: (415) 477-5374
Facsimile: (415) 512-1943

WESTPAC BANKING CORPORATION,
as a Bank

By: /s/ Lisa Porter

Li sa Porter
Vi ce President

Send Notices for Advances/Conversions/Continuatiorts:

Westpac Banking Corporation 575 Fifth Ave.

39th Floor
New York, NY 10017
Attn: Andrew Ramsay,
Head of Relationship Management
Telephone: (212) 551-1809
Facsimile: (212) 551-1995

Send All Other Notices to:

Westpac Banking Corporation 575 Fifth Ave.

39th Floor
New York, NY 10017
Attn: Andrew Ramsay,
Head of Relationship Management
Telephone: (212) 551-1809
Facsimile: (212) 551-1995

With a Copy to:



Westpac Banking Corporation 575 Fifth Ave.

39th Floor
New York, NY 10017
Attn: Martin Morgado, Counsel
Telephone: (212) 551-1835
Facsimile: (212) 551-1998

MERRILL LYNCH BANK USA,
as a Bank

By: /s/ Louis Al der

Loui s Al der
Vi ce President

Send Notices for Advances/Conversions/Continuatiors:

Merrill Lynch Bank USA 15 W. South Temple, Suite03Balt Lake City, UT 84101 Attn: Derek Befus, Caqte Lending Officer Telephone:
801-526-6814 Facsimile: 801-531-7470

Send All Other Notices to:

Merrill Lynch Bank USA 15 W. South Temple, Suite03Balt Lake City, UT 84101 Attn: Julie Young, Mara@perations Telephone: 801-
526-8331 Facsimile: 801-359-4667

THE ROYAL BANK OF SCOTLAND PLC
as a Bank

By: /s/ Jayne Seaford

Jayne Seaford
Seni or Vice President

Send Notices for Advances/Conversions/Continuatiors:

The Royal Bank of Scotland 101 Park Avenue New YbrK 10178 Attn: Juanita Baird Telephone: 212-4@20 Facsimile: 212-401-1336

Send All Other Notices to:

The Royal Bank of Scotland 101 Park Avenue New Ybrk 10178 Attn: Jayne Seaford, Senior Vice Prasidelephone: 212-401-3768
Facsimile: 212-401-3456

DANSKE BANK A/S, NEW YORK BRANCH
as a Bank

By: /s/ Angelo J. Balestrieri

Angel o J. Balestrieri
Vi ce President

By: /s/ George B. Wendell

George B. Wendel |
Vi ce President

Send Notices for Advances/Conversions/Continuatiors:

Danske Bank A/S, New York Branch 299 Park Aven@idth Floor New York, NY 10171 Attn: Angelo J. Balésri, Vice President
Telephone: 212-984-8473 Facsimile: 212-984-9568

Send All Other Notices to:




Danske Bank A/S, New York Branch 299 Park Aventiéth Floor New York, NY 10171 Attn: George B. Wehd®ice President
Telephone: 212-984-8431 Facsimile: 212-984-9565



EXHIBIT 12.1

NIKE, INC.
COMPUTATION OF RATIO OF EARNINGS TO FIXED CHARGES

Six Month s Ended
Novembe r 30,
2002 2001
(in mill ions)
Net income $103.1 $328.5
Income taxes 194.5 179.6
Cumulative effect of accounting change 266.1 5.0

Income before income taxes and
accounting change 563.7 513.1

Add fixed charges

Interest expense (A) 22.2 26.6
Interest component of leases (B) 30.0 25.8
Total fixed charges 52.2 52.4

Earnings before income taxes and
fixed charges (C) $615.1 $564.1

Ratio of earnings to total fixed
charges 11.8 10.8

(A) Interest expense includes both expensed anitatiapd. (B) Interest component of leases inclugies-third of rental expense, which
approximates the interest component of operatiagds.
(C) Earnings before income taxes and fixed chaisyesclusive of capitalized intere



