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FILED PURSUANT TO RULE 424(b)(3)
FILE NO. 333-15953

PROSPECTUS SUPPLEMENT TO PROSPECTUS DATED NOVEMBER 29, 1996
$300,000,000
[NIKE LOGO] NIKE, INC.

MEDIUM-TERM NOTES
DUE NINE MONTHS OR MORE FROM DATE OF ISSUE

NIKE, Inc. may offer from time to time its Medit.-Term Notes due from nine months or more from thie @f issue, as selected by the
purchaser and agreed to by NIKE. The aggregatelipitblic offering price of the Notes offered heyewill not exceed $300,000,000 or its
equivalent in one or more foreign currencies or gosite currencies, subject to reduction as a re$tite sale by NIKE of other Debt
Securities described in the accompanying Prospectus

The Notes may be denominated in U.S. dollars sugh foreign currencies or composite currencienagsbe designated by NIKE at the ti
of offering. The specific currency or compositereacy, interest rate (if any), issue price and migtdate of any Note will be set forth in the
related Pricing Supplement to this Prospectus Supht. Unless otherwise specified in the applicBleing Supplement, Notes
denominated in other than U.S. dollars or ECUs mali be sold in, or to residents of, the countsyisg the specified currency. See
"Description of the Notes".

Unless otherwise specified in the applicable Pg&upplement, interest on the Fixed Rate Noteshgilbayable on each March 1 and
September 1 and at maturity. Interest on the FigaRate Notes will be payable on the dates spé(difierein and in the applicable Pricing
Supplement. The applicable Pricing Supplementspiéicify whether a Floating Rate Note is a Reguleatihg Rate Note, a Floating
Rate/Fixed Rate Note or an Inverse Floating Ratie Idnd whether the rate of interest thereon israéted by reference to one or more of
Commercial Paper Rate, Prime Rate, LIBOR, TreaRatg, CMT Rate, CD Rate or Federal Funds Ratepypother interest rate basis or
formula, as adjusted by any Spread and/or Spredtiglier, if any. Notes may also be issued thandbd bear any interest currently or that
bear interest at a below market rate. See "Degamiptf the Notes".

Unless a Redemption Commencement Date is spedifide applicable Pricing Supplement, the Notes$ mdt be redeemable prior to their
Stated Maturity. If a Redemption Commencement [ag® specified, the Notes will be redeemable abiption of NIKE at any time after
such date as described herein. The Notes will payable by NIKE at the option of the Holders théior to their Stated Maturity only if
one or more Optional Repayment Dates are spegifidte applicable Pricing Supplement.

The Notes offered hereby will be issued only instged form in denominations of $1,000 and integraltiples thereof or the approximate
equivalent thereof in the Specified Currency facteblote. See "Description of the Notes".

THESE SECURITIESHAVE NOT BEEN APPROVED OR DISAPPROVED BY THE SECURITIESAND EXCHANGE
COMMISSION OR ANY STATE SECURITIESCOMMISSION NOR HASTHE SECURITIESAND EXCHANGE COMMISSION
OR ANY STATE SECURITIESCOMMISSION PASSED UPON THE ACCURACY OR ADEQUACY OF THISPROSPECTUS
SUPPLEMENT, THE PROSPECTUS OR ANY SUPPLEMENT HERETO. ANY REPRESENTATION TO THE CONTRARY ISA
CRIMINAL OFFENSE.

PRICETO  AGENT'S DISCOUNTS PROCEEDS TO
PUBLIC (1) AND COMMISSIONS (1) ( 2)  COMPANY (1) (3)

Per Note........ 100% .125%-.750% 99.250%-99.875%

Total (4)....... $300,000,000 $375,000-$2,250,000 $299,625,000-$297,750,000

(1) Notes will be issued at 100% of their principatount, unless otherwise specified in the applicBbicing Supplement.

(2) NIKE will pay the Agents a commission of fro25% to .750%, depending on Stated Maturity, ofptiecipal amount of any Notes sold
through them as agents (or sold to such Agentsiasipal in circumstances in which no other disdosragreed). For Notes with maturities
greater than 30 years from their dates of issumntigsions will be negotiated at the time of salé iawlicated in the applicable Pricing
Supplement. NIKE has agreed to indemnify the Agagesnst certain liabilities, including liabilitiesider the Securities Act of 1933. See
"Supplemental Plan of Distribution".

(3) Before deducting estimated expenses of $42(q@able by NIKE, including approximately $75,00Gstimated expenses of the Agents
to be reimbursed by NIKE.

(4) Or the equivalent thereof in one or more fanetgrrencies or composite currencies.

Offers to purchase the Notes are being solicitadh teasonable efforts basis, from time to timéheyAgents on behalf of NIKE. Notes may
be sold to the Agents on their own behalf at negedi discounts. NIKE reserves the right to sellddatirectly on its own behalf. NIKE also
reserves the right to withdraw, cancel or modify tiifering contemplated hereby without notice. NI&Ehe Agents may reject any order to
purchase Notes in whole or in part. See "Suppleah®&ian of Distribution”



GOLDMAN, SACHS & CO.

LEHMAN BROTHERS
MERRILL LYNCH & CO.
SALOMON BROTHERSINC

The date of this Prospectus Supplement is April 23, 1997.



CERTAIN PERSONS PARTICIPATING IN THE OFFERING MADHEREBY MAY ENGAGE IN TRANSACTIONS THAT STABILIZE
MAINTAIN OR OTHERWISE AFFECT THE PRICE OF THE NOTESNCLUDING OVER-ALLOTMENT, STABILIZING AND
SHORT-COVERING TRANSACTIONS IN SUCH NOTES, AND THEIPOSITION OF A PENALTY BID, IN CONNECTION WITH
THE OFFERING. FOR A DESCRIPTION OF THESE ACTIVITIESEE "SUPPLEMENTAL PLAN OF DISTRIBUTION'



DESCRIPTION OF THE NOTES

The Notes will be issued as a series of Debt S@esitinder the Indenture dated as of Decemberdd},las amended or supplemented from
time to time (the "Indenture"), between NIKE andceTHirst National Bank of Chicago, as trustee (fhristee"). The Indenture is subject to,
and governed by, the Trust Indenture Act of 193%m@ended. The following summary of certain pravisiof the Notes and the Indenture
does not purport to be complete and is qualifiedisientirety by reference to the actual provisiohthe Notes and the Indenture. Capitalized
terms used but not defined herein shall have thenings given to them in the accompanying ProspetttasNotes or the Indenture, as the
case may be. The term "Debt Securities”, as us#ddrProspectus Supplement, refers to all dehtrtess, including the Notes, issued and
issuable from time to time under the Indenture. fidlewing description of the Notes will apply taeh Note offered hereby unless otherwise
specified in the applicable Pricing Supplement.

GENERAL

All Notes issued and to be issued under the Indentill be unsecured obligations of NIKE and wahk pari passu with all other unsecured
and unsubordinated indebtedness of NIKE from tioninbe outstanding. The Indenture does not reffHKE from periodically issuing Debt
Securities thereunder that may be secured, anadeature does not limit the aggregate principabant of Debt Securities that may be
issued thereunder and Debt Securities may be idbeegunder from time to time in one or more seujg$o the aggregate principal amount
from time to time authorized by NIKE for each serifIKE may, from time to time, without the consenthe Holders of the Notes, provide
for the issuance of Notes or other Debt Securitieger the Indenture in addition to the $300,000 &ggregate initial offering price of Notes
offered hereby.

The Notes are currently limited to up to $300,000,8ggregate initial offering price, or the equérglthereof in one or more foreign or
composite currencies; however, such aggregatalinitiering price may be reduced after the datthisf Prospectus Supplement as a result of
the sale by NIKE of other Debt Securities descrilbetthe accompanying Prospectus.

The Notes will be offered on a continuous basiswitidnature on any day nine months or more fromirtidates of issue (each, a "Stated
Maturity"), as specified in the applicable PriciBgpplement. Unless otherwise specified in the apple Pricing Supplement, interdstaring
Notes will either be Fixed Rate Notes or FloatiragdRNotes, as specified in the applicable Pricimgpfement. Notes may also be issued
do not bear any interest currently or that beaarest at a below market rate.

Unless otherwise specified in the applicable Pg&upplement, the Notes will be denominated in, @agdnents of principal, premium, if al
and/or interest, if any, will be made in, Unite@t®t dollars. The Notes also may be denominatexhthpayments of principal, premium, if
any, and/or interest, if any, may be made in, ar@are foreign currencies or composite currenciEsrgign Currency Notes"). See "Foreign
Currency Risks -- Loss of Principal, Premium, iffaand Interest". The currency or composite curygnavhich a Note is denominated,
whether United States dollars or otherwise, isiheeferred to as the "Specified Currency". Refeemrherein to "United States dollars", "l
dollars" or "$" are to the lawful currency of Thaitéd States of America (the "United States").

Unless otherwise specified in the applicable Pg&upplement, purchasers are required to pay éoNttes in the applicable Specified
Currencies. At the present time, there are limiéadities in the United States for the conversigrunited States dollars into foreign
currencies or composite currencies and vice varsg.commercial banks do not generally offer nonitédinStates dollar checking or savings
account facilities in the United States. Each Agsmtrepared to arrange for the conversion of Win8tates dollars into the Specified Curre
in which the related Foreign Currency
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Note is denominated in order to enable the purchtageay for such Foreign Currency Note, provideat &2 request is made to the applici
Agent on or prior to the fifth Business Day (asidked below) preceding the date of delivery of sBoheign Currency Note, or by such other
day as determined by the applicable Agent. Each sanversion will be made by the applicable Agensoch terms and subject to such
conditions, limitations and charges as such Ageayt from time to time establish in accordance wistrégular foreign exchange practices.
All costs of exchange will be borne by the purchageeach such Foreign Currency Note. See "For€igmency Risks".

Interest rates offered by NIKE with respect to Nates may differ depending upon, among other thitlgsaggregate principal amount of
Notes purchased in any single transaction. Inteeg¢ss or formulae and other terms of the Notesalgect to change by NIKE from time
time, but no such change will affect any Note alsessued or as to which an offer to purchase leas laccepted by NIKE.

Each Note will be issued in fully registered formaaGlobal Debt Security registered in the namta@Depository or a nominee of the
Depository (each such Note represented by a GIdbbt Security being herein referred to as a "B&okry Note") or a certificate in definiti
registered form (a "Certificated Note"). The authed denominations of each Note other than a For€igrrency Note will be $1,000 and
integral multiples thereof, unless otherwise spediin the applicable Pricing Supplement, while dlughorized denominations of each Fore
Currency Note will be specified in the applicablichhg Supplement.

Payments of principal of, and premium, if any, éamdrest, if any, on, Book-Entry Notes will be mageNIKE through the Trustee to the
Depository. See "-- BooEntry Notes". In the case of Certificated Notegmpant of principal and premium, if any, due on 8tated Maturity
or any prior date on which the principal, or artafisnent of principal, of each Certificated Notecbmes due and payable, whether by the
declaration of acceleration, notice of redemptibtha option of NIKE, notice of the Holder's optitmelect repayment or otherwise (the
Stated Maturity or such prior date, as the case Imeays herein referred to as the "Maturity Datéhwespect to the principal repayable on
such date) will be made in immediately availabledsiupon presentation and surrender thereof gt)tberporate trust office of the Trustee
currently located at One First National Plaza, &0it26, Chicago, lllinois 60670-0126 or (ii) offioeagency maintained by NIKE for such
purpose in the Borough of Manhattan, The City ofMN¢ork (or, in the case of any repayment on an @i Repayment Date, upon
presentation of such Certificated Note and a domuleted election form in accordance with the @Bmvris described below), currently the
offices of the affiliate of the Trustee located-ast Chicago Trust Company of New York, 14 Wallegt, 8th Floor, New York, N.Y. 10005.
Payment of interest, if any, due on the Maturityédaf each Certificated Note will be made to thespe to whom payment of the principal
and premium, if any, shall be made. Payment ofésteif any, due on each Certificated Note on latgrest Payment Date (as defined bel
other than the Maturity Date will be made at thiicefor agency referred to above maintained by Nf&iEsuch purpose or, at the option of
NIKE, may be made by check mailed to the addresseHolder entitled thereto as such address appkar in the Security Register
NIKE. Notwithstanding the foregoing, a Holder of®000,000 (or, if the applicable Specified Currerscgther than United States dollars,
equivalent thereof in such Specified Currency) orarin aggregate principal amount of Notes (whelfaeting identical or different terms a
provisions) will be entitled to receive interesypeents, if any, on any Interest Payment Date dtheam the Maturity Date by wire transfer of
immediately available funds if appropriate wirenser instructions have been received in writingh®y Trustee not less than 15 days prior to
such Interest Payment Date. Any such wire trarigiructions received by the Trustee shall remaieffect until revoked by such Holder.
For special payment terms applicable to Foreigneéhury Notes, see "Foreign Currency Risks -- LosRrafcipal, Premium, if any, and
Interest".

As used herein, "Business Day" means any day exc8pturday, Sunday, or a legal holiday in The Gitjew York, the City of Portland,
Oregon or the City of Chicago on which bankingitngibns
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are authorized or required by law, regulation araetive order to close; provided, however, thathwéspect to Foreign Currency Notes the
payment of which is to be made in a currency orposite currency other than United States dollarsh slay is also not a day on which
banking institutions are authorized or requiredawy, regulation or executive order to close infmmcipal Financial Center (as defined
below) of the country issuing such currency or cosife currency (or, in the case of European Cuyréirdts ("ECU"), is not a day that
appears as an ECU non-settlement day on the didpkignated as "ISDE" on the Reuter Monitor MonageR Service (or a day so
designated by the ECU Banking Association) or,GiEnon-settlement days do not appear on that agkdre not so designated), is not a
day on which payments in ECU cannot be settletiéninternational interbank market); provided, ferttthat, with respect to Notes as to
which LIBOR is an applicable Interest Rate Bagighsday is also a London Business Day (as defie#ald). "London Business Day" means
(i) if the Index Currency (as defined below) iseatithan ECU, any day on which dealings in such)xr@errency are transacted in the London
interbank market or (ii) if the Index Currency i€8, any day that does not appear as an ECU nde+setit day on the display designated as
"ISDE" on the Reuter Monitor Money Rates Servicegdaay so designated by the ECU Banking Associato, if ECU non-settlement days
do not appear on that page (and are not so desijné not a day on which payments in ECU canediditled in the international interbank
market.

"Principal Financial Center" means the capital oitghe country issuing the currency or compositeency in which any payment in respect
of the related Notes is to be made or, solely wetpect to the calculation of LIBOR, the Index @uy, except that with respect to United
States dollars, Australian dollars, Deutsche mdbksch guilders, Italian lire, Swiss francs and ECthe Principal Financial Center shall be
The City of New York, Sydney, Frankfurt, Amsterdaktilan, Zurich and Luxembourg, respectively.

Book-Entry Notes may be transferred or exchangéyltbnough the Depository. See "-- Book-Entry NdtdRegistration of transfer or
exchange of Certificated Notes will be made atdffiee or agency maintained by NIKE for such pugasthe Borough of Manhattan, The
City of New York. No service charge will be madeMWKE or the Trustee for any such registrationrafisfer or exchange of Notes, but
NIKE may require payment of a sum sufficient to eo&ny tax or other governmental charge that maynpesed in connection therewi
(other than exchanges pursuant to the Indenturemmolving any transfer).

Certain Notes ("Indexed Notes") may be issued thiehprincipal amount payable at maturity, and/eramount of interest payable on an
interest payment date, to be determined by referemone or more currencies (including basketsiafeticies), one or more commodities
(including baskets of commodities), one or morausées (including baskets of securities) and/oy ather index as set forth in the applicable
Pricing Supplement. Holders of Indexed Notes magike a principal amount at maturity that is greétan or less than the face amount (but
not less than zero) of such Notes depending upordhlue at maturity of the applicable index. Wispect to any Indexed Note, information
as to the methods for determining the principal am@ayable at maturity and/or the amount of irgepayable on an interest payment date,
as the case may be, as to any one or more cursgfingduding baskets of currencies), commoditiasl(iding baskets of commodities),
securities (including baskets of securities) oeothdices to which principal or interest is inddxas to any additional foreign exchange or
other risks or as to any additional tax consideratimay be set forth in the applicable Pricing $emppnt. See "Risks Relating to Indexed
Notes".

The applicable Pricing Supplement will specify aagemption or repayment terms applicable to theedldinless otherwise specified in the
applicable Pricing Supplement, the Notes will netsiibject to any sinking fund. See "RedemptionR@payment” below. Any optional
redemption feature of Notes might affect the maviedtie of such Notes. Since NIKE may be expecteédeem such Notes when prevailing
interest rates are relatively low, an investor rmigbt be able to reinvest the redemption proceeds affective interest rate as high as the
interest rate on such Notes.
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The legal defeasance and covenant defeasanceiprsvid the Indenture described under the captidestription of Debt Securities --
Defeasance of Debt Securities and Certain Coverraertain Circumstances" in the accompanying fpotus will apply to the Notes.

The covenant provisions and Events of Default utidedindenture described under the captions "Detson of Debt Securities £ovenants”
"-- Events of Default" in the accompanying Prospsatill apply to the Notes.

The Notes are a new issue of securities with nabéished trading market and will not be listed oy aecurities exchange. No assurance can
be given as to the existence or liquidity of a selzmy market for the Notes. See "Supplemental Blddistribution”.

The secondary market for such Notes will be afig@étg a number of factors independent of the cretfiiwness of NIKE and the value of the
applicable index or indices or formula or formulexluding the complexity and volatility of eachcsuindex or formula, the method of
calculating the principal, premium, if any, andiaterest, if any, in respect of such Notes, theetr@maining to the maturity of such Notes,
outstanding amount of such Notes, any redemptiatufes of such Notes, the amount of other debtrgesulinked to such index or formula
and the level, direction and volatility of marketarest rates generally. Such factors also widcfthe market value of such Notes. In addi
certain Notes may be designed for specific investrobjectives or strategies and, therefore, mag ldamore limited secondary market and
experience more price volatility than conventiotiabt securities. Investors may not be able tosselh Notes readily or at prices that will
enable investors to realize their anticipated yibld investor should purchase Notes unless suastov understands and is able to bear the
risk that such Notes may not be readily salabk, tite value of such Notes will fluctuate over tiarel that such fluctuations may be
significant.

Any credit ratings assigned to NIKE's medium-temmterprogram may not reflect the potential impacalbfisks related to structure and other
factors on the market value of the Notes. Accongingrospective investors should consult their dimancial and legal advisors as to the r
entailed by an investment in the Notes and thebility of such Notes in light of their particuleircumstances.

PAYMENT OF PRINCIPAL AND INTEREST

Unless otherwise specified in the applicable Pg&upplement, each interest-bearing Note will liet@rest from its date of issue at the rate
per annum, in the case of a Fixed Rate Note, @yaunt to the interest rate formula, in the case Bibating Rate Note, in each case as
specified in the applicable Pricing Supplementijldné principal thereof is paid or duly made aghike for payment. Unless otherwise
specified in the applicable Pricing Supplemengriast payments in respect of Fixed Rate Notes &atifrg Rate Notes will equal the amo
of interest accrued from and including the immealiapreceding Interest Payment Date in respecthi€hvinterest has been paid or duly
made available for payment (or from and includimg date of issue, if no interest has been paidilyrdade available for payment) to but
excluding the applicable Interest Payment DatderMaturity Date, as the case may be (each, aarést Period"). Interest on any overdue
principal, premium and/or interest will be paidfee Default Rate per annum specified in the apple®ricing Supplement (to the extent that
the payment of such interest shall be legally exefable).

Interest on Fixed Rate Notes and Floating Rate :Nwik be payable in arrears on each Interest Payfate and on the Maturity Date.
Unless otherwise specified in the applicable Pg&upplement, the first payment of interest on sugh Note originally issued between a
Record Date (as defined below) and the relateddstd®>ayment Date will be made on the Interest Raymate immediately following the
next succeeding Record Date to the Holder on seghsucceeding Record Date.
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FIXED RATE NOTES

Unless otherwise specified in the applicable Pg&upplement, interest on Fixed Rate Notes wilhégable on March 1 and September 1 of
each year (each, an "Interest Payment Date") arideoMaturity Date. Unless otherwise specifiedhia applicable Pricing Supplement,
interest on Fixed Rate Notes will be computed @nltasis of a 360-day year of twelve 30-day montiméess otherwise specified in the
applicable Pricing Supplement, a "Record Date'Hieed Rate Notes shall be the February 15 and Auguéwhether or not a Business Day)
immediately preceding the March 1 and Septembaterdst Payment Dates, respectively.

If any Interest Payment Date or the Maturity Déata &ixed Rate Note falls on a day that is not aiBess Day, the required payment of
principal, premium, if any, and/or interest will beade on the next succeeding Business Day as i¢ madhe date such payment was due,
no interest will accrue on such payment for théquefrom and after such Interest Payment Date @Mhaturity Date, as the case may be, to
the date of such payment on the next succeedinm@&ssDay.

FLOATING RATE NOTES

Unless otherwise specified in the applicable Pg@&upplement, Floating Rate Notes will be issuedessribed below. The applicable Pric
Supplement will specify certain terms with respecivhich each Floating Rate Note is being delivereduding: whether such Floating Rate
Note is a "Regular Floating Rate Note", a "Floatitate/Fixed Rate Note" or an "Inverse Floating Réd&e", the Fixed Rate Commencem
Date, if applicable, Fixed Interest Rate, if applite, Interest Rate Basis or Bases, Initial InteRede, if any, Initial Interest Reset Date,
Interest Reset Period and Dates, Interest PaynegitdPand Dates, Index Maturity, Maximum Intereatdkand/or Minimum Interest Rate, if
any, and Spread and/or Spread Multiplier, if arsysach terms are defined below. If one or moréefapplicable Interest Rate Bases is
LIBOR or the CMT Rate, the applicable Pricing Smpént will also specify the Index Currency and Deated LIBOR Page or the
Designated CMT Maturity Index and Designated CMTeTae Page, respectively, as such terms are deffielow. Unless otherwise
specified in the applicable Pricing SupplementRacord Date" for Floating Rate Notes shall be ifteenth day (whether or not a Business
Day) immediately preceding the related Interestnayt Date.

The interest rate borne by the Floating Rate NaiB$e determined as follows:

(i) Unless such Floating Rate Note is designateal '®3oating Rate/Fixed Rate Note" or an "Inverkmafing Rate Note" or as having an
Addendum attached or having "Other Provisions" gpgich Floating Rate Note will be designated @egular Floating Rate Note" and,
except as described below or in the applicableiyiSupplement, will bear interest at the rate heitleed by reference to the applicable
Interest Rate Basis or Bases

(a) plus or minus the applicable Spread, if ang/@n(b) multiplied by the applicable Spread Mdigp, if any. Commencing on the Initial
Interest Reset Date, the rate at which interesiush Regular Floating Rate Note shall be payald# bl reset as of each Interest Reset Date;
provided, however, that the interest rate in effecthe period, if any, from the date of issug¢he Initial Interest Reset Date will be the Initial
Interest Rate.

(i) If such Floating Rate Note is designated dElaating Rate/Fixed Rate Note", then, except axdieed below or in the applicable Pricing
Supplement, such Floating Rate Note will bear ggeat the rate determined by reference to thécatyhé Interest Rate Basis or Bases (a)
plus or minus the applicable Spread, if any, anipmultiplied by the applicable Spread Multiplidrany. Commencing on the Initial
Interest Reset Date, the rate at which interestumh Floating Rate/Fixed Rate Note shall be paysiiddl be reset as of each Interest Reset
Date; provided, however, that (y) the interest mateffect for the period, if any, from the dateiggue to the Initial Interest Reset Date will be
the Initial Interest Rate and (z) the interest mateffect
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for the period commencing on the Fixed Rate Commerent Date to the Maturity Date shall be the Fixedrest Rate, if such rate is
specified in the applicable Pricing Supplemenifarp such Fixed Interest Rate is specified, ttierist rate in effect thereon on the day
immediately preceding the Fixed Rate Commencemats.D

(iii) If such Floating Rate Note is designated as'laverse Floating Rate Note", then, except asrigsd below or in the applicable Pricing
Supplement, such Floating Rate Note will bear ggeat the Fixed Interest Rate specified in thdiegipe Pricing Supplement minus the rate
determined by reference to the applicable IntdRase Basis or Bases (a) plus or minus the appbcaptead, if any, and/or (b) multiplied by
the applicable Spread Multiplier, if any; providémwever, that, unless otherwise specified in fh@ieable Pricing Supplement, the interest
rate thereon will not be less than zero. Commenaimthe Initial Interest Reset Date, the rate atlvinterest on such Inverse Floating Rate
Note shall be payable shall be reset as of eaehesit Reset Date; provided, however, that theasteate in effect for the period, if any, frc
the date of issue to the Initial Interest ReseeDvtl be the Initial Interest Rate.

The "Spread" is the number of basis points to lteddo or subtracted from the related Interest Batds or Bases applicable to such Floe
Rate Note. The "Spread Multiplier" is the percertafthe related Interest Rate Basis or Basesagipé to such Floating Rate Note by wt
such Interest Rate Basis or Bases will be multipi@determine the applicable interest rate on §lchting Rate Note. The "Index Maturity"
is the period to maturity of the instrument or ghtion with respect to which the related InteresteFRBasis or Bases will be calculated.

Notwithstanding the foregoing, if such Floating &&lote is designated as having an Addendum attaahegecified on the face thereof, s
Floating Rate Note shall bear interest in accordamith the terms described in such Addendum ana@pipdicable Pricing Supplement.

Unless otherwise specified in the applicable Pg&upplement, the interest rate with respect th &aterest Rate Basis will be determined in
accordance with the applicable provisions belowcdpt as set forth above or in the applicable Rgi@opplement, the interest rate in effec
each day shall be (i) if such day is an IntereseRBate, the interest rate determined as of tieedst Determination Date (as defined below)
immediately preceding such Interest Reset Daté@)adf $uch day is not an Interest Reset Date,itherest rate determined as of the Interest
Determination Date immediately preceding the mesént Interest Reset Date.

Interest on Floating Rate Notes will be determibgdeference to the applicable Interest Rate Basisterest Rate Bases, which may, as
described below, include (i) the CD Rate, (ii) @I T Rate, (iii) the Commercial Paper Rate, (iv) Fedleral Funds Rate, (v) LIBOR, (vi) the
Prime Rate, (vii) the Treasury Rate, or (viii) suther Interest Rate Basis or interest rate forraslanay be specified in the applicable Pricing
Supplement; provided, however, that the interdstiraeffect on a Floating Rate Note for the peribdny, from the date of issue to the Ini
Interest Reset Date will be the Initial InterestdR@rovided, further, that with respect to a FlugRate/Fixed Rate Note the interest rate in
effect for the period commencing on the Fixed Rzaenmencement Date to the Maturity Date shall bd-thed Interest Rate, if such rate is
specified in the applicable Pricing Supplemenifarp such Fixed Interest Rate is specified, ttierst rate in effect thereon on the day
immediately preceding the Fixed Rate Commencemate.D

The applicable Pricing Supplement will specify wiatthe rate of interest on the related Floatinge Rbte will be reset daily, weekly,
monthly, quarterly, semiannually or annually orsuth other specified basis (each, an "InteresttRRes#0d") and the dates on which such
rate of interest will be reset (each, an "InteRsset Date"). Unless otherwise specified in thdiegigle Pricing Supplement, the Interest R
Dates will be, in the case of Floating Rate Notégtvreset: (i) daily, each Business Day; (ii) wigekhe Wednesday of each week (with the
exception of weekly reset
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Floating Rate Notes as to which the Treasury Rasmiapplicable Interest Rate Basis, which wileteélse Tuesday of each week, except as
described below); (iii) monthly, the third Wednegdd each month; (iv) quarterly, the third WedngsdaMarch, June, September and
December of each year, (v) semiannually, the timtinesday of the two months specified in the appli Pricing Supplement; and (vi)
annually, the third Wednesday of the month spettiiicthe applicable Pricing Supplement; providedéeer, that, with respect to Floating
Rate/Fixed Rate Notes, the rate of interest thevathmot reset after the applicable Fixed Rate @mencement Date. If any Interest Reset
Date for any Floating Rate Note would otherwisaltay that is not a Business Day, such InteresttRate will be postponed to the next
succeeding Business Day, except that in the caad-tifating Rate Note as to which LIBOR is an aggtlle Interest Rate Basis and such
Business Day falls in the next succeeding calendanth, such Interest Reset Date will be the imntetlipreceding Business Day. In
addition, in the case of a Floating Rate Note agltiwh the Treasury Rate is an applicable IntdRede Basis and the Interest Determination
Date would otherwise fall on an Interest Reset Difiien such Interest Reset Date will be postpoadle next succeeding Business Day.

The interest rate applicable to each Interest Résgdbd commencing on the related Interest Restt Will be the rate determined as of the
applicable Interest Determination Date on or priothe Calculation Date (as defined below). Theelilest Determination Date" with respect
to the CD Rate, the CMT Rate, the Commercial PRg¢e, the Federal Funds Rate and the Prime Rdtbenihe second Business Day
immediately preceding the applicable Interest RBsé; and the "Interest Determination Date" wibpect to LIBOR will be the second
London Business Day immediately preceding the apple Interest Reset Date, unless the Index Currisrigritish pounds sterling, in which
case the "Interest Determination Date" will be dipplicable Interest Reset Date. With respect torteasury Rate, the "Interest Determina
Date" will be the day in the week in which the aggible Interest Reset Date falls on which day TugaBills (as defined below) are normally
auctioned (Treasury Bills are normally sold at anten held on Monday of each week, unless thatislaylegal holiday, in which case the
auction is normally held on the following Tuesdaxcept that such auction may be held on the pregdttiday); provided, however, that if
an auction is held on the Friday of the week prewethe applicable Interest Reset Date, the Intddegermination Date will be such
preceding Friday. The "Interest Determination Dateftaining to a Floating Rate Note the interett cd which is determined by reference to
two or more Interest Rate Bases will be the mastmeBusiness Day which is at least two BusinegsPaior to the applicable Interest Reset
Date for such Floating Rate Note on which eachréisteRate Basis is determinable. Each Interest Rasés will be determined as of such
date, and the applicable interest rate will takeatfon the applicable Interest Reset Date.

A Floating Rate Note may also have either or bétthe following: (i) a Maximum Interest Rate, oiilagg on the rate of interest, that may
accrue during any Interest Period and (ii) a Minimimterest Rate, or floor on the rate of interdsif may accrue during any Interest Period.
In addition to any Maximum Interest Rate that mpplg to any Floating Rate Note, the interest ratd-toating Rate Notes will in no event
higher than the maximum rate permitted by New Yark, as the same may be modified by United Statesof general application.

Except as provided below or in the applicable Rgcsupplement, interest will be payable, in theegads-loating Rate Notes which reset: (i)
daily, weekly or monthly, on the third Wednesdayath month or on the third Wednesday of Marche J8eptember and December of each
year, as specified in the applicable Pricing Supelet; (ii) quarterly, on the third Wednesday of btarJune, September and Decembe

each year, (iii) semiannually, on the third Wedragsdf the two months of each year specified inapplicable Pricing Supplement; and (iv)
annually, on the third Wednesday of the month ahegar specified in the applicable Pricing Sup@eti{each, an "Interest Payment Date")
and, in each case, on the Maturity Date. If angriggt Payment Date other than the Maturity Dateufiyr
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Floating Rate Note would otherwise be a day thabtsa Business Day, such Interest Payment Datdwipostponed to the next succeeding
Business Day, except that in the case of a Flo&iamg Note as to which LIBOR is an applicable les¢Rate Basis and such Business Day

falls in the next succeeding calendar month, satdrést Payment Date will be the immediately premp8usiness Day. If the Maturity Date

of a Floating Rate Note falls on a day that isa@tusiness Day, the required payment of principa@mium, if any, and interest will be made
on the next succeeding Business Day as if madbedate such payment was due, and no interesaedgtle on such payment for the period
from and after the Maturity Date to the date offspayment on the next succeeding Business Day.

All percentages resulting from any calculation doafing Rate Notes will be rounded to the nearastlmundred-thousandth of a percentage
point, with five-one millionths of a percentage maiounded upwards (e.g., 9.876545% (or .09876&4kid be rounded to 9.87655%

(or .0987655)), and all amounts used in or resgiiom such calculation on Floating Rate Notes b&lrounded, in the case of United States
dollars, to the nearest cent or, in the case ofeidn currency or composite currency, to the retareit (with one-half cent or unit being
rounded upwards).

With respect to each Floating Rate Note, accrutatast is calculated by multiplying its principahaunt by an accrued interest factor. Such
accrued interest factor is computed by addingrherést factor calculated for each day in the applie Interest Period. Unless otherwise
specified in the applicable Pricing Supplement,ititerest factor for each such day will be computedlividing the interest rate applicable to
such day by 360, in the case of Floating Rate Nimtewhich an applicable Interest Rate Basis isGReRate, the Commercial Paper Rate, the
Federal Funds Rate, LIBOR or the Prime Rate, dhbyactual number of days in the year in the cAgdoating Rate Notes for which an
applicable Interest Rate Basis is the CMT RatderTreasury Rate. Unless otherwise specified irmfpticable Pricing Supplement, the
interest factor for Floating Rate Notes for whibk tnterest rate is calculated with reference  d&wmore Interest Rate Bases will be
calculated in each period in the same manner@dyfone of the applicable Interest Rate Bases@gpls specified in the applicable Pricing
Supplement.

Unless otherwise specified in the applicable Pg&upplement, The First National Bank of Chicaglh bé the "Calculation Agent". Upon
request of the Holder of any Floating Rate Note,@alculation Agent will disclose the interest rdten in effect and, if determined, the
interest rate that will become effective as a itesfud determination made for the next succeedibgrést Reset Date with respect to such
Floating Rate Note. Unless otherwise specifiech@dpplicable Pricing Supplement, the "Calculabate"”, if applicable, pertaining to any
Interest Determination Date will be the earlie(ipthe tenth calendar day after such Interest Dateation Date, or, if such day is not a
Business Day, the next succeeding Business Dai) thig Business Day immediately preceding the mpble Interest Payment Date or the
Maturity Date, as the case may be.

Unless otherwise specified in the applicable Pg&upplement, the Calculation Agent shall determsiaeh Interest Rate Basis in accordance
with the following provisions.

CD RATE. Unless otherwise specified in the applied®ricing Supplement, "CD Rate" means, with resfeany Interest Determination D
relating to a Floating Rate Note for which the iat# rate is determined with reference to the CE2Ra"CD Rate Interest Determination
Date"), the rate on such date for negotiable Urtdes dollar certificates of deposit having tidex Maturity specified in the applicable
Pricing Supplement as published by the Board ofgBuoars of the Federal Reserve System in "Statidtielease H.15(519), Selected Interest
Rates" or any successor publication ("H.15(519)iJar the heading "CDs (Secondary Market)", orpif published by 3:00 P.M., New York
City time, on the related Calculation Date, the mah such CD Rate Interest Determination Date égotiable United States dollar certificates
of deposit of the Index Maturity specified in thgpticable Pricing Supplement as published by théeFa Reserve Bank of New York

S-10



in its daily statistical release "Composite 3:3MPQuotations for U.S. Government Securities" oy anccessor publication ("Composite
Quotations") under the heading "Certificates of @8p. If such rate is not yet published in eithef5(519) or Composite Quotations by 3:00
P.M., New York City time, on the related Calculatidate, then the CD Rate on such CD Rate InteretrBination Date will be calculated
by the Calculation Agent and will be the arithmetiean of the secondary market offered rates a8:601A.M., New York City time, on suc
CD Rate Interest Determination Date, of three legdionbank dealers in negotiable United Statesdodrtificates of deposit in The City of
New York (which may include the Agents or theirilédfes) selected by the Calculation Agent for regae United States dollar certificat

of deposit of major United States money market bamikh a remaining maturity closest to the Indextiigy specified in the applicable
Pricing Supplement in an amount that is represieetétr a single transaction in that market at tirae; provided, however, that if the dealers
so selected by the Calculation Agent are not qgasmmentioned in this sentence, the CD Rate detedhas of such CD Rate Interest
Determination Date will be the CD Rate in effectsuth CD Rate Interest Determination Date.

CMT RATE. Unless otherwise specified in the apflieaPricing Supplement, "CMT Rate" means, with eg$po any Interest Determination
Date relating to a Floating Rate Note for whichititerest rate is determined with reference toGMT Rate (a "CMT Rate Interest
Determination Date"), the rate displayed on theifpeged CMT Telerate Page under the caption ‘Treasury Constant Maturities....Federal
Reserve Board Release H.15.....Mondays Approxim&td5 P.M.", under the column for the Designa@®dT Maturity Index for (i) if the
Designated CMT Telerate Page is 7055, the rateiom EMT Rate Interest Determination Date and fiihé Designated CMT Telerate Page
is 7052, the week, or the month, as applicableeedmtimediately preceding the week in which theteelldC MT Rate Interest Determination
Date occurs. If such rate is no longer displayetherrelevant page or is not displayed by 3:00 PNdw York City time, on the related
Calculation Date, then the CMT Rate for such CMTeRaterest Determination Date will be such tregmuamstant maturity rate for the
Designated CMT Maturity Index (as defined belowpablished in the relevant H.15(519). If such fiatao longer published or is not
published by 3:00 P.M., New York City time, on tledated Calculation Date, then the CMT Rate on <UiefT Rate Interest Determination
Date will be such treasury constant maturity ratetlie Designated CMT Maturity Index (or other &aitStates Treasury rate for the
Designated CMT Maturity Index) for the CMT Ratedrést Determination Date with respect to such ésteReset Date as may then be
published by either the Board of Governors of teddfal Reserve System or the United States Depatrohéhe Treasury that the Calculat
Agent determines to be comparable to the rate fdyndisplayed on the Designated CMT Telerate Pagkpblished in the relevant H.15
(519). If such information is not provided by 3:BM., New York City time, on the related CalculatiDate, then the CMT Rate on the CMT
Rate Interest Determination Date will be calculdigdhe Calculation Agent and will be a yield totaréty, based on the arithmetic mean of
the secondary market closing offer side pricesfapproximately 3:30 P.M., New York City time, onch CMT Rate Interest Determination
Date reported, according to their written recolysthree leading primary United States governmeatisties dealers (each, a ""Reference
Dealer") in The City of New York (which may incledhe Agents or their affiliates) selected by tladcGlation Agent (from five such
Reference Dealers selected by the Calculation Agiediteliminating the highest quotation (or, in évent of equality, one of the highest) and
the lowest quotation (or, in the event of equalitye of the lowest)), for the most recently issdiedct noncallable fixed rate obligations of
United States (" Treasury Notes") with an origimadturity of approximately the Designated CMT M#tumdex and a remaining term to
maturity of not less than such Designated CMT Mgtundex minus one year. If the Calculation Agentinable to obtain three such Trea:
Note quotations, the CMT Rate on such CMT RaterdésteDetermination Date will be calculated by tredQlation Agent and will be a yie

to maturity based on the arithmetic mean of theseéary market offer side prices as of approximaseB0 P.M., New York City time, on
such CMT Rate Interest Determination Date of tiReéerence Dealers in The City of New York (fromefisuch Reference Dealers selected
by the Calculation Agent and eliminating the highosotation
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(or, in the event of equality, one of the highest)l the lowest quotation (or, in the event of eityjabne of the lowest)), for Treasury Notes
with an original maturity of the number of yearattis the next highest to the Designated CMT Maturidex and a remaining term to
maturity closest to the Designated CMT Maturitydrdand in an amount of at least $100 million. tethor four (and not five) of such
Reference Dealers are quoting as described aldmme the CMT Rate will be based on the arithmetiamef the offer prices obtained and
neither the highest nor the lowest of such quotide eliminated; provided however, that if fewthan three Reference Dealers so selected
by the Calculation Agent are quoting as mentionemin, the CMT Rate determined as of such CMT Ra@est Determination Date will be
the CMT Rate in effect on such CMT Rate InteredeDaination Date. If two Treasury Notes with argoral maturity as described in the
second preceding sentence have remaining termatiarity equally close to the Designated CMT Matgufitdex, the Calculation Agent will
obtain from five Reference Dealers quotations lier Treasury Note with the shorter remaining termmédturity.

"Designated CMT Telerate Page" means the displap®mow Jones Telerate Service on the page spédifithe applicable Pricing
Supplement (or any other page as may replace sagd gn that service for the purpose of displayirea$ury Constant Maturities as reported
in H.15(519)). If no such page is specified in dpplicable Pricing Supplement, the Designated CMIeiate Page shall be 7052 for the most
recent week.

"Designated CMT Maturity Index" means the origipaliod to maturity of the U.S. Treasury securifgither 1, 2, 3, 5, 7, 10, 20 or 30 years)
specified in the applicable Pricing Supplement wéspect to which the CMT Rate will be calculatéedho such maturity is specified in the
applicable Pricing Supplement, the Designated CMatuvty Index shall be 2 years.

COMMERCIAL PAPER RATE. Unless otherwise specifiadtie applicable Pricing Supplement, "CommercigéPd&ate" means, with
respect to any Interest Determination Date relating Floating Rate Note for which the interest iatdetermined with reference to the
Commercial Paper Rate (a "Commercial Paper Ragedsit Determination Date"), the Money Market Yi@d defined below) on such date
the rate for commercial paper having the Index Matspecified in the applicable Pricing Supplemastpublished in H.15(519) under the
heading "Commercial Paper". In the event that sathis not published by 3:00 P.M., New York City¢, on the related Calculation Date,
then the Commercial Paper Rate on such CommeragdriRate Interest Determination Date will be thenky Market Yield of the rate for
commercial paper having the Index Maturity spedifie the applicable Pricing Supplement as publishedomposite Quotations under the
heading "Commercial Paper" (with an Index Matuafyone month or three months being deemed to bivagut to an Index Maturity of 30
days or 90 days, respectively). If such rate isy@dtpublished in either H.15(519) or Composite fations by 3:00 P.M., New York City
time, on the related Calculation Date, then the @encial Paper Rate on such Commercial Paper Regeebt Determination Date will be
calculated by the Calculation Agent and will be kheney Market Yield of the arithmetic mean of tHéeced rates at approximately 11:00
A.M., New York City time, on such Commercial Paptate Interest Determination Date of three leadieglers of commercial paper in The
City of New York (which may include the Agents betr affiliates) selected by the Calculation Agemtcommercial paper having the Index
Maturity specified in the applicable Pricing Suppknt placed for an industrial issuer whose boridgas "Aa", or the equivalent, from a
nationally recognized statistical rating organiaatiprovided, however, that if the dealers so seteby the Calculation Agent are not quoting
as mentioned in this sentence, the Commercial FRater determined as of such Commercial Paper Regeebt Determination Date will be
the Commercial Paper Rate in effect on such Comald?Paper Rate Interest Determination Date.
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"Money Market Yield" means a yield (expressed per@entage) calculated in accordance with theviatig formula:

Money Market Yield = 100 X 360 X D

360 - (D X M)

where "D" refers to the per annum rate for comnagqgaper quoted on a bank discount basis and esqutexs a decimal; and "M" refers to
actual number of days in the period for which iagtiis being calculated.

FEDERAL FUNDS RATE. Unless otherwise specifiedtie eipplicable Pricing Supplement, "Federal Funde'Raeans, with respect to any
Interest Determination Date relating to a Floafae Note for which the interest rate is determiwét reference to the Federal Funds Rate
(a "Federal Funds Rate Interest Determination Datieé rate on such date for United States dodldefal funds as published in H.15(519)
under the heading "Federal Funds (Effective)"fanpt published by 3:00 P.M., New York City time) the related Calculation Date, the rate
on such Federal Funds Rate Interest Determinataie Bs published in Composite Quotations unden¢lagling "Federal Funds/Effective
Rate". If such rate is not published in either H51®) or Composite Quotations by 3:00 P.M., NewRY@Gity time, on the related Calculation
Date, then the Federal Funds Rate on such FedemdsFRate Interest Determination Date will be daked by the Calculation Agent and v
be the arithmetic mean of the rates for the lastsaction in overnight United States dollar fed&ratls arranged by three leading brokers of
federal funds transactions in The City of New Y @slhich may include the Agents or their affiliateglected by the Calculation Agent prio
9:00

A.M., New York City time, on such Federal Funds &literest Determination Date; provided, howevat ththe brokers so selected by the
Calculation Agent are not quoting as mentionedhis $entence, the Federal Funds Rate determingfdsash Federal Funds Rate Interest
Determination Date will be the Federal Funds Ratefiect on such Federal Funds Rate Interest Datatimn Date.

LIBOR. Unless otherwise specified in the applicaPitiEing Supplement, "LIBOR" means the rate deteadiin accordance with the
following provisions:

(i) With respect to any Interest Determination Degating to a Floating Rate Note for which theenesst rate is determined with reference to
LIBOR (a "LIBOR Interest Determination Date"), LIBOwill be either: (a) if "LIBOR Reuters" is spe@fl in the applicable Pricing
Supplement, the arithmetic mean of the offeredsr@ieless the Designated LIBOR Page by its terrogigees only for a single rate, in which
case such single rate shall be used) for depwositeilndex Currency having the Index Maturity sfied in such Pricing Supplement,
commencing on the applicable Interest Reset Diaéd appear (or, if only a single rate is require@fresaid, appears) on the Designated
LIBOR Page as of 11:00 A.M., London time, on su¢B@R Interest Determination Date, or (b) if "LIBORelerate" is specified in the
applicable Pricing Supplement or if neither "LIB@®uters" nor "LIBOR Telerate" is specified in thppkcable Pricing Supplement as the
method for calculating LIBOR, the rate for depogitshe Index Currency having the Index Maturitgsified in such Pricing Supplement,
commencing on such Interest Reset Date, that appeathe Designated LIBOR Page as of 11:00 A.Mndaom time, on such LIBOR Interest
Determination Date. If fewer than two such offeratés appear, or if no such rate appears, as apf@icLIBOR on such LIBOR Interest
Determination Date will be determined in accordawit the provisions described in clause (ii) below

(i) With respect to a LIBOR Interest DeterminatiDate on which fewer than two offered rates appsano rate appears, as the case may be,
on the Designated LIBOR Page as specified in cléysdove, the Calculation Agent will request grencipal London offices of each of four
major reference banks in the London interbank ntadseselected by the Calculation Agent, to protideCalculation Agent with its offered
quotation for deposits in the Index Currency far geriod of the Index Maturity specified in the bqgible Pricing Supplement,
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commencing on the applicable Interest Reset Dafgritne banks in the London interbank market atexmately 11:00 A.M., London time,
on such LIBOR Interest Determination Date and priacipal amount that is representative for a ®rghnsaction in such Index Currency in
such market at such time. If at least two suchaiais are so provided, then LIBOR on such LIBORi@st Determination Date will be the
arithmetic mean of such quotations. If fewer th&a such quotations are so provided, then LIBORumh4.IBOR Interest Determination
Date will be the arithmetic mean of the rates gd@eapproximately 11:00 A.M., in the applicabléBipal Financial Center, on such LIBOR
Interest Determination Date by three major banksuich Principal Financial Center selected by thielaion Agent for loans in the Index
Currency to leading European banks, having theximdigturity specified in the applicable Pricing Sigypent and in a principal amount that
is representative for a single transaction in dadlex Currency in such market at such time; prodjd®wever, that if the banks so selecte
the Calculation Agent are not quoting as mentidnatlis sentence, LIBOR determined as of such LIB&#erest Determination Date will be
LIBOR in effect on such LIBOR Interest DeterminatiDate.

"Index Currency" means the currency or compositeericy specified in the applicable Pricing Supplatras to which LIBOR shall be
calculated. If no such currency or composite cuayda specified in the applicable Pricing Suppletére Index Currency shall be United
States dollars.

"Designated LIBOR Page" means (a) if "LIBOR Reutégspecified in the applicable Pricing Supplemdmé¢ display on the Reuter Monitor
Money Rates Service (or any successor servicahéopurpose of displaying the London interbanksatemajor banks for the applicable
Index Currency, or (b) if "LIBOR Telerate" is spied in the applicable Pricing Supplement or neithéBOR Reuters" nor "LIBOR
Telerate" is specified in the applicable Pricingpolement as the method for calculating LIBOR, tiepldy on the Dow Jones Telerate
Service (or any successor service) for the purpbsiésplaying the London interbank rates of majanks for the applicable Index Currency.

PRIME RATE. Unless otherwise specified in the aggdlle Pricing Supplement, "Prime Rate" means, misipect to any Interest
Determination Date relating to a Floating Rate Notewhich the interest rate is determined witterefice to the Prime Rate (a "Prime Rate
Interest Determination Date"), the rate on sucle @atsuch rate is published in H.15(519) undehéaeling "Bank Prime Loan". If such rat¢
not published prior to 3:00 P.M., New York City #mon the related Calculation Date, then the PRate shall be the arithmetic mean of the
rates of interest publicly announced by each bhakadppears on the Reuters Screen USPRIMEL (aseddfielow) as such bank's prime rate
or base lending rate as in effect for such Primie Reerest Determination Date. If fewer than feuch rates appear on the Reuters Screen
USPRIMEL1 for such Prime Rate Interest Determinabaite, then the Prime Rate will be determined leyGhlculation Agent and shall be
arithmetic mean of the prime rates quoted on thegshaf the actual number of days in the year dividg a 360-day year as of the close of
business on such Prime Rate Interest Determin&t&da by four major money center banks in The Citjew York selected by the
Calculation Agent. If fewer than four such quotai@re so provided, then the Prime Rate shalldarithmetic mean of four prime rates
qguoted on the basis of the actual number of dayfseryear divided by a 360-day year as of the cbddrisiness on such Prime Rate Interest
Determination Date as furnished in The City of Néark by the major money center banks, if any, tieate provided such quotations and by
as many substitute banks or trust companies assagein order to obtain four such prime rate gtimnta, provided such substitute banks or
trust companies are organized and doing busineder e laws of the United States, or any Statetiieeach having total equity capital o
least $500 million and being subject to supervisioexamination by Federal or State authority,detéby the Calculation Agent to provide
such rate or rates; provided, however, that ifithieks or trust companies so selected by the Céiloulagent are not quoting as mentioned in
this sentence, the Prime Rate determined as ofRrgte Rate Interest Determination Date will be Bhniene Rate in effect on such Prime F
Interest Determination Date.
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"Reuters Screen USPRIME1" means the display dessdres page "USPRIME1" on the Reuter Monitor MoReajes Service (or such other
page as may replace the USPRIME1 page on thateeiui the purpose of displaying prime rates oellasding rates of major United States
banks).

TREASURY RATE. Unless otherwise specified in th@lagable Pricing Supplement, "Treasury Rate" meauith respect to any Interest
Determination Date relating to a Floating Rate Notewhich the interest rate is determined by refiee to the Treasury Rate (a "Treasury
Rate Interest Determination Date"), the rate fromaduction held on such Treasury Rate Interestr@tation Date (the "Auction”) of direct
obligations of the United States ("Treasury Billegving the Index Maturity specified in the applitaPricing Supplement, as such rate is
published in H.15(519) under the heading "Treagillg-auction average (investment)" or, if not pshed by 3:00 P.M., New York City
time, on the related Calculation Date, the auctieerage rate of such Treasury Bills (expressedbamd equivalent on the basis of a year of
365 or 366 days, as applicable, and applied onlalaksis) as otherwise announced by the UniteteStaepartment of the Treasury. In the
event that the results of the Auction of TreasutlisBiaving the Index Maturity specified in the dippble Pricing Supplement are not repol
as provided by 3:00 P.M., New York City time, o ttelated Calculation Date, or if no such Auctismeéld, then the Treasury Rate will be
calculated by the Calculation Agent and will beield/to maturity (expressed as a bond equivaleriherbasis of a year of 365 or 366 day:
applicable, and applied on a daily basis) of thitheetic mean of the secondary market bid ratesf approximately 3:30 P.M., New York
City time, on such Treasury Rate Interest DetertionaDate, of three leading primary United Stategegnment securities dealers (which 1
include the Agent or its affiliates) selected bg thalculation Agent, for the issue of TreasuryBillith a remaining maturity closest to the
Index Maturity specified in the applicable Prici8gpplement; provided, however, that if the deaderselected by the Calculation Agent are
not quoting as mentioned in this sentence, theslingaRate determined as of such Treasury Rateelstt®retermination Date will be the
Treasury Rate in effect on such Treasury Ratedstddetermination Date.

REDEMPTION AND REPAYMENT
Redemption at the Option of NIKE

Unless otherwise specified in the applicable Pg&upplement, the Notes will not be subject to siniing fund. The Notes will be
redeemable at the option of NIKE prior to the Sta#aturity only if a Redemption Commencement Datsgecified in the applicable Pricing
Supplement. If so specified, the Notes will be sabjo redemption at the option of NIKE on any daiteand after the applicable Redemption
Commencement Date in whole or from time to timeant in increments of $1,000 or such other incremspecified in such Pricing
Supplement (provided that any remaining principabant thereof shall be at least $1,000 or suchraghecified minimum denomination), at
the applicable Redemption Price (as defined beltaggther with unpaid interest accrued to the datedemption, on notice given not more
than 60 nor less than 30 calendar days prior ta#te of redemption and in accordance with theipions of the Indenture. "Redemption
Price", with respect to a Note, means an amourdldquhe Initial Redemption Percentage specifiethe applicable Pricing Supplement (as
adjusted by the Annual Redemption Percentage Riedudtapplicable) multiplied by the unpaid pripal amount to be redeemed. The Initial
Redemption Percentage, if any, applicable to a Niotdl decline at each anniversary of the Redemliommencement Date by an amount
equal to the applicable Annual Redemption Percenepuction, if any, until the Redemption Pricedsial to 100% of the unpaid principal
amount to be redeemed. See also "-- Original IBseount Notes".

Repayment at the Option of the Holder

The Notes will be repayable by NIKE at the optidrite Holders thereof prior to the Stated Matudhly if one or more Optional Repayment
Dates are specified in the applicable Pricing
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Supplement. If so specified, the Notes will be sabjo repayment at the option of the Holders thfeoa any Optional Repayment Date in
whole or from time to time in part in increments®df,000 or such other increments specified in gh@ieable Pricing Supplement (provided
that any remaining principal amount thereof shalbbleast $1,000 or such other specified minimenodination), at a repayment price
equal to 100% of the unpaid principal amount todpaid, together with unpaid interest accrued ¢od#ite of repayment. For any Note to be
repaid, such Note must be received, together WiHdrm thereon entitled "Option to Elect Repayheéunly completed, by the Trustee at its
Corporate Trust Office (or such other address GEWwNIKE shall from time to time notify the Holdgnsot more than 60 nor less than 30
calendar days prior to the date of repayment. Esemaf such repayment option by the Holder wilitbevocable. See also "-- Original Issue
Discount Notes".

Only the Depository may exercise the repaymenbogti respect of Global Debt Securities represgriiaok-Entry Notes. Accordingly,
owners of beneficial interests ("Beneficial Owngiig"Global Debt Securities that desire to haveakny portion of the Book-Entry Notes
represented by such Global Debt Securities repaist mstruct the participant through which they dweir interest to direct the Depository
exercise the repayment option on their behalf biyweleng the related Global Debt Security and dedynpleted election form to the Trustee
aforesaid. In order to ensure that such Global Belsurity and election form are received by thes@#e on a particular day, the applicable
Beneficial Owner must so instruct the participdmbtigh which it owns its interest before such pgpéint's deadline for accepting instructions
for that day. Different firms may have differentadiines for accepting instructions from their castos. Accordingly, Beneficial Owners
should consult the participants through which tbem their interest for the respective deadlinesstash participants. All instructions given to
participants from Beneficial Owners of Global D&8gtcurities relating to the option to elect repaynstiall be irrevocable. In addition, at the
time such instructions are given, each such Beiaéfixvner shall cause the participant through whi@wns its interest to transfer such
Beneficial Owner's interest in the Global Debt Sguwr Securities representing the related BookrENotes, on the Depository's records, to
the Trustee. See "-- Book-Entry Notes".

If applicable, NIKE will comply with the requiremenof Rule 14e-1 under the Securities ExchangeoAtB34, as amended (the "Exchange
Act"), and any other securities laws or regulatiotnsonnection with any such repayment.

NIKE may at any time purchase Notes at any pricgrimes in the open market or otherwise. Noteswsohased by NIKE may, at t
discretion of NIKE, be held, resold or surrendetiethe Trustee for cancellation.

ADDENDUM AND/OR OTHER PROVISIONS

Any provisions with respect to the Notes, includihg specification and determination of one or ninterest Rate Bases, the calculation of
the interest rate applicable to a Floating RateeNitite Interest Payment Dates, the Maturity Datngrother term relating thereto, may be
modified and/or supplemented as specified undehéORrovisions" on the face thereof or in an Addendelating thereto, if so specified on
the face thereof. Such provisions will be descrilpetthe applicable Pricing Supplement.

AMORTIZING NOTES

NIKE may from time to time offer Amortizing NoteSnless otherwise specified in the applicable Pg@upplement, interest on e
Amortizing Note will be computed on the basis &6d-day year of twelve 38ay months. Payments with respect to AmortizingeNatill be
applied first to interest due and payable therewhthen to the reduction of the unpaid principabant thereof. Further information
concerning additional terms and provisions of Anzargy Notes will be specified in the applicableditg Supplement, including a table
setting forth repayment information for such Amazirig Notes.
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ORIGINAL ISSUE DISCOUNT NOTES

NIKE may offer Notes ("Original Issue Discount Ngtefrom time to time that have an Issue Pricesfaeified in the applicable Pricit
Supplement) that is less than 100% of the prin@pabunt thereof (i.e. par). Original Issue Discdiaotes may not bear any interest currently
or may bear interest at a rate that is below magktes at the time of issuance. The difference detvthe Issue Price of an Original Issue
Discount Note and par is referred to herein asEhigscount". In the event of redemption, repaymanaaceleration of maturity of an Original
Issue Discount Note, the amount payable to the étadfisuch Original Issue Discount Note will be algto the sum of (i) the Issue Price
(increased by any accruals of Discount) and, irethent of any redemption of such Original IssuecBimt Note (if applicable), multiplied by
the Initial Redemption Percentage specified inapplicable Pricing Supplement (as adjusted by theual Redemption Percentage
Reduction, if applicable) and (ii) any unpaid irtsron such Original Issue Discount Note accrueh fthe date of issue to the date of such
redemption, repayment or acceleration of matuasythe case may be.

Unless otherwise specified in the applicable Pg&upplement, for purposes of determining the amotiBiscount that has accrued as of
any date on which a redemption, repayment or at@e of maturity occurs for an Original Issue @ant Note, such Discount will be
accrued using a constant yield method. The congtalat will be calculated using a 30-day month, 36Qy year convention, a compounding
period that, except for the Initial Period (as defl below), corresponds to the shortest period dmtvinterest Payment Dates for the
applicable Original Issue Discount Note (with rdéasccruals within a compounding period), a cougada equal to the initial coupon rate
applicable to such Original Issue Discount Note andssumption that the maturity of such Origisalie Discount Note will not be
accelerated. If the period from the date of issuthe initial Interest Payment Date for an Origilssiue Discount Note (the "Initial Period") is
shorter than the compounding period for such Oalgissue Discount Note, a proportionate amounhefytield for an entire compounding
period will be accrued. If the Initial Period is\ger than the compounding period, then such pevithdbe divided into a regular compoundi
period and a short period with the short periochgéieated as provided in the preceding senterteeaccrual of the applicable Discount may
differ from the accrual of original issue discoémt purposes of the Internal Revenue Code of 188@mended (the "Code"), certain Original
Issue Discount Notes may not be treated as havigmal issue discount within the meaning of thed€oand Notes other than Original Issue
Discount Notes may be treated as issued with aigésue discount for federal income tax purpoSeg. "Certain United States Federal
Income Tax Considerations" herein.

NIKE may from time to time offer Notes ("Indexed f&e") with the amount of principal, premium or st payable in respect thereof to
determined by reference to the price or pricepets#ied commodities or stocks or to other itemsgach case as specified in the applicable
Pricing Supplement. In certain cases, Holders déxed Notes may receive a principal payment otMaeirity Date that is greater than or
less than the principal amount of such Indexed $ldepending upon the relative value on the Matlage of the specified indexed item.
Information as to the method for determining theoant of principal, premium, if any, or interestaifiy, payable in respect of Indexed Notes,
certain historical information with respect to #pecified indexed item and any material tax constiten associated with an investment in
Indexed Notes will be specified in the applicabtieifg Supplement.

BOOK-ENTRY NOTES

NIKE has established a depository arrangement Wit Depository Trust Company with respect to thek-Entry Notes, the terms of which
are summarized below. Any additional or differiegmis of the depository arrangement with respetttadook-Entry Notes will be described
in the applicable Pricing Supplement.
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Upon issuance, all Bookntry Notes up to $200,000,000 aggregate prin@padunt bearing interest (if any) at the same rafgucsuant to tt
same formula and having the same date of issuesray of denomination and payment, Interest Payeates (if any), Stated Maturity,
redemption provisions (if any), repayment provisidii any) and other terms will be represented kingle Global Debt Security; all such
Book-Entry Notes in excess of $200,000,000 aggeegancipal amount will be represented by two orenGlobal Debt Securities. Each
Global Debt Security representing Book- Entry Natésbe deposited with, or on behalf of, the Dejpmry and will be registered in the name
of the Depository or a nominee of the Depositorg.®lobal Debt Security may be transferred exceptabole by a nominee of the
Depository to the Depository or to another nomiokthe Depository, or by the Depository or such im@a to a successor of the Depository
or a nominee of such successor.

The Depository has advised the Company and the ta&gexfollows: The Depository is a limited-purptsest company organized under the
New York Banking Law, a "banking organization" witthe meaning of the New York Banking Law, a memifethe Federal Resen

System, a "clearing corporation” within the meanifithe New York Uniform Commercial Code and a &elag agency" registered pursuant
to the provisions of Section 17A of the Securitis€hange Act of 1934. The Depository was creatdubtd securities of its participating
organizations ("participants") and to facilitate ttlearance and settlement of securities transegtiuch as transfers and pledges, among its
participants in such securities through electr@oimputerized book-entry changes in accounts opé#ngcipants, thereby eliminating the need
for physical movement of securities certificatesrtieipants include securities brokers and dedlectuding the Agents), banks, trust
companies, clearing corporations and certain aihgainizations, some of whom (and/or their repregivas) own the Depository. Access to
the Depository's book- entry system is also avhléd others, such as banks, brokers, dealersrasticompanies that clear through or
maintain a custodial relationship with a participasither directly or indirectly. Persons who ac participants may beneficially own
securities held by the Depository only through ipgrants.

RISKSRELATING TO INDEXED NOTES

IN ADDITION TO POTENTIAL FOREIGN CURRENCY RISKS ABESCRIBED BELOW UNDER "FOREIGN CURRENCY RISKS",
AN INVESTMENT IN INDEXED NOTES PRESENTS CERTAIN SNBFICANT RISKS NOT ASSOCIATED WITH OTHER TYPES OF
SECURITIES. CERTAIN RISKS ASSOCIATED WITH A PARTIALAR INDEXED NOTE MAY BE SET FORTH MORE FULLY IN
THE APPLICABLE PRICING SUPPLEMENT. INDEXED NOTES MAPRESENT A HIGH LEVEL OF RISK, AND INVESTORS IN
CERTAIN INDEXED NOTES MAY LOSE THEIR ENTIRE INVESTENT.

The treatment of Indexed Notes for United Statdsifa income tax purposes is often unclear dukdé@bsence of any authority specifically
addressing the issues presented by any particwdaxéed Note. Accordingly, investors in Indexed Nathould, in general, be capable of
independently evaluating the federal income taxsequences applicable in their particular circuntgarof purchasing an Indexed Note.

LOSSOF PRINCIPAL, PREMIUM, IF ANY, AND INTEREST

The principal amount of an Indexed Note payablmaturity, and/or the amount of interest payabl@ointerest payment date, will be
determined by reference to one or more currenaietufling baskets of currencies), one or more codities (including baskets of
commodities), one or more securities (includingkess of securities) and/or any other index (eacHratex"). The direction and magnitude
the change in the value of the relevant Index déliermine either or both the principal amount ofratexed Note payable at maturity or the
amount of interest payable on an interest paymatat d he terms of a particular Indexed Note mayay not include a guaranteed return
percentage of the face amount at maturity or amini interest rate. Accordingly, the Holder of addred Note may lose all or a portion of
the principal invested in an Indexed Note and neggive no interest thereon.
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VOLATILITY

Certain Indices are highly volatile. The expectedgipal amount payable at maturity of, or the iat# rate on, an Indexed Note based on a
volatile Index may vary substantially from timetime. Because the principal amount payable at theirty of; or interest payable on, an
Indexed Note is generally calculated based on #hgevof the relevant Index on a specified datever a limited period' of time, volatility in
the Index increases the risk that the return orirthexed Notes may be adversely affected by aufhtiin in the level of the relevant Index.

The volatility of an Index may be affected by pioli or economic events, including governmentaioast, or by the activities of participants
in the relevant markets, any of which could advgra#fect the value of an Indexed Note.

AVAILABILITY AND COMPOSITION OF INDICES

Certain Indices reference several different cuiesycommodities, securities or other financiatrinents. The compiler of such an Index
typically reserves the right to alter the compaositof the Index and the manner in which the valuf@ Index is calculated. Such an altera
may result in a decrease in the value of or returan Indexed Note which is linked to such Index.

An Index may become unavailable due to such faaemsar, natural disasters, cessation of publicatfdhe Index, or suspension of or
disruption in trading in the currency or currencie@mmodity or commodities, security or securibesther financial instrument or
instruments comprising or underlying such Indexarfindex becomes unavailable, the determinatigriotipal of or interest on an Indexed
Note may be delayed or an alternative method maysbd to determine the value of the unavailablexnélternative methods of valuatis
are generally intended to produce a value similahé value resulting from reference to the reléwaaiex. However, it is unlikely that such
alternative methods of valuation will produce valigentical to those which would be produced wkeerélevant Index to be used. An
alternative method of valuation may result in ardase in the value of or return on an Indexed Note.

Certain Indexed Notes are linked to Indices whighreot commonly utilized or have been recently ttgwed. The lack of a trading history
may make it difficult to anticipate the volatiligr other risks to which such a Note is subjectaddition, there may be less trading in such
Indices or instruments underlying such Indices,olvtdould increase the volatility of such Indices a@ecrease the value of or return on
Indexed Notes relating thereto.

FOREIGN CURRENCY RISKS
GENERAL

THIS PROSPECTUS SUPPLEMENT AND THE APPLICABLE PRNI3 SUPPLEMENT DO NOT DESCRIBE ALL THE RISKS OF AN
INVESTMENT IN THE NOTES DENOMINATED IN OTHER THAN 5. DOLLARS. PROSPECTIVE INVESTORS SHOULD
CONSULT THEIR OWN FINANCIAL AND LEGAL ADVISORS AS D THE RISKS ENTAILED BY AN INVESTMENT IN THE
NOTES DENOMINATED IN A CURRENCY (INCLUDING ANY COMBSITE CURRENCY) OTHER THAN U.S. DOLLARS. SUC
NOTES ARE NOT AN APPROPRIATE INVESTMENT FOR INVESR3® WHO ARE UNSOPHISTICATED WITH RESPECT 1
FOREIGN CURRENCY TRANSACTIONS.

THE INFORMATION SET FORTH IN THIS PROSPECTUS SUPRIENT IS DIRECTED TO PROSPECTIVE PURCHASERS WHO
ARE UNITED STATES RESIDENTS, AND NIKE DISCLAIMS ANYRESPONSIBILITY TO ADVISE PROSPECTIVE PURCHASERS
WHO ARE RESIDENTS OF COUNTRIES OTHER THAN THE UNIDESTATES WITH RESPECT TO ANY MATTERS THAT MAY
AFFECT THE PURCHASE, HOLDING OR RECEIPT OF PAYMENTH- PRINCIPAL OF (AND PREMIUM, IF ANY) AND INTEREST
ON THE NOTES. SUCH PERSONS SHOULD CONSULT THEIR OWMANCIAL AND LEGAL ADVISORS WITH REGARD TO
SUCH MATTERS.
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The information set forth below has been summaraediprospective purchasers of Foreign CurrencedNstould consult their own financ
and legal advisors with respect to any mattersriet affect the purchase or holding of a Foreigrréhcy Note in a Specified Currency (as
defined below).

EXCHANGE RATESAND EXCHANGE CONTROLS

An investment in Notes that are denominated inratien U.S. dollars entails significant risks the¢ not associated with a similar investnr

in a security denominated in U.S. dollars. Sucksriaclude, without limitation, the possibility sfgnificant changes in rates of exchange
between the U.S. dollar and the various foreigmeswies or composite currencies and the possilafithe imposition or modification of
foreign exchange controls by either the U.S. oeifpr governments. Such risks generally depend @orfaover which NIKE has no control,
such as economic and political events and the gugEnd demand for the relevant currencies. llemegears, rates of exchange between the
U.S. dollar and certain foreign currencies havenligghly volatile and such volatility may be expegtin the future. Fluctuations in any
particular exchange rate that have occurred ipést are not necessarily indicative, however,ugdttlations in the rate that may occur during
the term of any Note. Depreciation of the Specifdrency in which a Note is denominated againstts. dollar could result in a decrease
in the effective yield of such Note and, in certaiitumstances, could result in a loss to the itoresn a U.S. dollar basis.

Governments have imposed from time to time and imalye future impose exchange controls which ceadifdct exchange rates as well as the
availability of the Specified Currency at a Notaaturity or on any other payment date in respesrethf. Even if there are no actual exchange
controls, it is possible that the Specified Curgefur any particular Note would not be availableamy one or more days on which payment is
due in respect of such Note. In that event, NIKE e entitled to make all payments due in respésuch Note on any such payment date
(including Maturity) in U.S. dollars on the basistlee most recently available Exchange Rate. Sexs¢Bption of the Notes--Payment of
Principal and Interest" above.

Unless otherwise indicated in the applicable Pg&upplement, payments on Notes made in a Speé€fiedncy other than U.S. dollars may
be made, at NIKE's option, from an account wittaakblocated in the country issuing the Specifiedréncy (or, with respect to Notes
denominated in ECUs, from an ECU account). See ¢ijgon of the Notes--Payment of Principal ancehest".

Except as otherwise indicated in the applicableifgi Supplement or as permitted by applicable Metes denominated in other than U.S.
dollars or ECUs will not be sold in, or to residenf, the country issuing the Specified Currencwimch particular Notes are denominated.

GOVERNING LAW; JUDGMENTS

The Notes will be governed by and construed in mtantce with the laws of the State of New York.rifaction based on Foreign Currency
Notes were commenced in a court of the United Stétés likely that such court would grant judgrheglating to such Foreign Curren

Notes only in United States dollars. It is not cJéemwever, whether, in granting such judgmentréte of conversion into United Sta

dollars would be determined with reference to tae af default, the date of entry of the judgmergame other date. Under current New
York law, a state court in the State of New Yorkdering such judgment would be required to rendeh udgment in the applicable foreign
currency or composite currency, and such judgmenidvbe converted into United States dollars aettehange rate prevailing on the dat
entry of the judgment. Accordingly, Holders of FgreCurrency Notes would bear the risk of excharage fluctuations between the time the
amount of the judgment is calculated and the tineh@mount is converted from United States dolt#sthe applicable foreign currency or
composite currency.
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LOSSOF PRINCIPAL, PREMIUM, IF ANY, AND INTEREST

Unless otherwise specified in the applicable Pg&upplement, NIKE is obligated to make paymentsrofcipal of, and premium, if any, a
interest, if any, on, Foreign Currency Notes indipplicable Specified Currency (or, if such SpecifCurrency is not at the time of such
payment legal tender for the payment of public pridate debts, in such other coin or currency ef¢buntry which issued such Specified
Currency as at the time of such payment is legaleéefor the payment of such debts). Any such ansopayable by NIKE in a foreign
currency or composite currency will, unless otheeagpecified in the applicable Pricing Supplemieat;onverted by the Exchange Rate
Agent named in the applicable Pricing Supplemetat inited States dollars for payment to Holderswieeer, the Holder of a Foreign
Currency Note may elect to receive amounts payiakdeforeign currency or composite currency in sforkign currency or composite
currency as hereinafter described.

Any United States dollar amount to be received bioller of a Foreign Currency Note will be basedtmnhighest bid quotation in The City
of New York received by the Exchange Rate Agemtpgiroximately 11:00 A.M., New York City time, oretBecond Business Day preceding
the applicable payment date from three recogniaegidn exchange dealers (one of whom may be thbdfxge Rate Agent) selected by the
Exchange Rate Agent and approved by NIKE for thelmse by the quoting dealer of the applicableidoreurrency or composite currency
for United States dollars for settlement on sugmpnt date in the aggregate amount of such currencgmposite currency payable to all
Holders of Foreign Currency Notes scheduled toivedgnited States dollar payments and at whichaghy@icable dealer commits to execu
contract. All currency exchange costs will be bdmgehe Holders of such Foreign Currency Notes éyuttions from such payments. If th
such bid quotations are not available, paymentsbgiimade in the applicable foreign currency or posite currency.

If the principal of, and premium, if any, and irdst, if any, on, Foreign Currency Notes are payabéeforeign currency or composite
currency, Holders of such Foreign Currency Noteg alact to receive all or a specified portion oflspayments in such foreign currency or
composite currency by submitting a written reqdiessuch payment to the Trustee at its corporaigt wffice in the City of Chicago or at its
window in the Borough of Manhattan, The City of N&ark on or prior to the applicable Record Dat@ableast fifteen calendar days prior to
the Maturity Date, as the case may be. Such wriggnest may be mailed or hand delivered or sechtble, telex or other form of facsimile
transmission. Holders of such Foreign Currency Blotay elect to receive all or a specified portibalbfuture payments in the applicable
foreign currency or composite currency in respéstugh principal, premium, if any, and/or interéggny, and need not file a separate
election for each payment. Such election will remiaieffect until revoked by written notice to theustee, but written notice of any such
revocation must be received by the Trustee onior py the applicable Record Date or at leastdiftealendar days prior to the Maturity D:
as the case may be. Holders of such Foreign Curigates to be held in the name of a broker or nemishould contact such broker or
nominee to determine whether and how an electioadeive payments in the applicable foreign curyesracomposite currency may be me

Payments of the principal of, and premium, if aayd/or interest, if any, on, Foreign Currency Natbgch are to be made in United States
dollars will be made in the manner specified heveith respect to Notes denominated in United Stdtdisrs. See "Description of the Notes --
General". Payments of interest, if any, on For&gmrency Notes which are to be made in the apgkcfmiveign currency or composite
currency on an Interest Payment Date other thaivitterity Date will be made by check mailed to #uzress of the Holders of such Foreign
Currency Notes as they appear in the Security Ragsubject to the right to receive such intepagtments by wire transfer of immediately
available funds under the circumstances describddmi'Description of the Notes -- General". Payraaitprincipal of, and premium, if any,
and/or interest, if any, on, Foreign Currency Natésch
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are to be made in the applicable foreign currermraggomposite currency on the Maturity Date will bade by wire transfer of immediately
available funds to an account with a bank desighatdeast fifteen calendar days prior to the Matubate by each Holder thereof, provided
that such bank has appropriate facilities therafat that the applicable Foreign Currency Note és@nted and surrendered at the principal
corporate trust office of the Trustee in time floe fTrustee to make such payments in such fundsciordance with its normal procedures.

Unless otherwise specified in the applicable Pg&upplement, a Beneficial Owner of a Global Segwni Securities representing Book-
Entry Notes payable in a currency or compositeanay other than United States dollars which electeceive payments of principal,
premium, if any, and/or interest, if any, in suchrency or composite currency must notify the pgrtint through which it owns its interest
or prior to the applicable Record Date or at Idiftsten calendar days prior to the Maturity Date tlae case may be, of such Beneficial
Owner's election. Such Participant must notify Blepository of such election on or prior to thedhBusiness Day after such Record Date or
at least twelve calendar days prior to the Matubate, as the case may be, and the Depositorynatilly the Trustee of such election on or
prior to the fifth Business Day after such Recowmtdor at least ten calendar days prior to the MwtDate, as the case may be. If complete
instructions are received by the participant frowe Beneficial Owner and forwarded by the Particiggarthe Depository, and by the
Depository to the Trustee, on or prior to such slateen such Beneficial Owner will receive payménthe applicable foreign currency or
composite currency.

PAYMENT CURRENCY

Except as set forth below, if the principal of, piem, if any, and/or interest, if any, on, any N@ayable in a Specified Currency other t
U.S. dollars and such Specified Currency is notlabke to NIKE for making payments thereof duehe tmposition of exchange controls or
other circumstances beyond the control of NIKEsana longer used by the government of the coussiying such currency or for the
settlement of transactions by public institutiorithim the international banking community, then MEKvill be entitled to satisfy its

obligations to holders of the Notes by making spapments in U.S. dollars on the basis of the MaEsethange Rate (as defined below) on
the second Business Day prior to such paymentatatesuch Market Exchange Rate is not then absllaon the basis of the most recently
available Market Exchange Rate; provided, howethat, if such Specified Currency is replaced bynglsi European currency (expected to be
named the Euro), the payment of principal of, ptemiif any, or interest on any Note denominatesiich currency shall be effected in the
new single European currency in conformity withdiygapplicable measures taken pursuant to, orittyevof, the treaty establishing the
European Community, as amended by the treaty oodean Union.

Unless otherwise specified in the applicable Pg&upplement, if payment in respect of a Foreigrréicy Note is required to be made in
any composite currency, and such composite currisnggavailable due to the imposition of exchangetiols or other circumstances beyond
the control of NIKE, NIKE will be entitled to safysits obligations to the Holder of such Foreignrf@mcy Note by making such payment in
United States dollars. The amount of each paynmeldhited States dollars shall be computed by thehBrge Rate Agent on the basis of the
equivalent of the composite currency in United &atollars. The component currencies of the cortgosirency for this purpose
(collectively, the "Component Currencies" and eactComponent Currency")

shall be the currency amounts that were comporwéritee composite currency as of the last day orcwitie composite currency was used.
The equivalent of the composite currency in Unitates dollars shall be calculated by aggregatiadJnited States dollar equivalents of the
Component Currencies. The United States dollanedgnt of each of the Component Currencies shadldtermined by the Exchange Rate
Agent on the basis of the most recently availabéekdt Exchange Rate for each such Component Cytrenas otherwise specified in the
applicable Pricing Supplement.
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If the official unit of any Component Currency iseaed by way of combination or subdivision, therher of units of the currency as a
Component Currency shall be divided or multipliedtie same proportion. If two or more Componentr€wies are consolidated into a
single currency, the amounts of those currencig€doasponent Currencies shall be replaced by an amwsnich single currency equal to the
sum of the amounts of the consolidated Componeme@cies expressed in such single currency. If@Gmyponent Currency is divided into
two or more currencies, the amount of the origdamponent Currency shall be replaced by the amafrsisch two or more currencies, the
sum of which shall be equal to the amount of thgilwal Component Currency.

The "Market Exchange Rate" for a currency or coriipasirrency other than United States dollars méfamsioon dollar buying rate in The
City of New York for cable transfers for such cumcg or composite currency as certified for custqugposes by (or if not so certified, as
otherwise determined by) the Federal Reserve Bahlew York. Any payment made in United States dgllar a new single European
currency under the circumstances described aboeeenthe required payment is in a currency or cofitgosrrency other than United States
dollars or such single European currency, respegtiwill not constitute an Event of Default undiee Indenture with respect to the Notes.

All determinations referred to above made by theHaxge Rate Agent shall be at its sole discretimhshall, in the absence of manifest el
be conclusive for all purposes and binding on théderrs of the Foreign Currency Notes.

CERTAIN UNITED STATESFEDERAL
INCOME TAX CONSIDERATIONS

The following summary of certain United States Fatlmmcome tax consequences of the purchase, ohipeasd disposition of the Notes is
based upon laws, regulations, ruling and decishasg in effect, all of which are subject to chanpel(iding changes in effective dates). It
deals only with Notes held as capital assets witlgnmeaning of Section 1221 of the Internal ReeeBade of 1986, as amended (the
"Code"), does not discuss all of the tax consegetitat may be relevant to a holder in light ofgagticular circumstances and does not
purport to deal with persons in special tax situagj such as financial institutions, insurance camigs, tax- exempt organizations, regulated
investment companies, dealers in securities oeagies, persons holding Notes as a hedge agaimshcy risks or as a position in a
"straddle” for tax purposes, or persons whose fanat currency (as defined in Section 985 of thel&ads not the United States dollar.
Moreover, the summary deals only with Notes thatdare to mature 30 years or less from the datetochvihey are issued. The United Ste
Federal income tax consequences of ownership cdd\ibiat are due to mature more than 30 years fiemdate of issue will be discussed in
an applicable Pricing Supplement. It also doegdeat with holders other than original purchasexsépt where otherwise specifically noted).
BECAUSE THE EXACT PRICING AND OTHER TERMS OF THE N@&S WILL VARY, NO ASSURANCE CAN BE GIVEN THAT

THE CONSIDERATIONS DESCRIBED BELOW WILL APPLY TO RARTICULAR ISSUANCE OF NOTES. CERTAIN MATERIAL
UNITED STATES FEDERAL INCOME TAX CONSEQUENCES RELANG TO THE OWNERSHIP OF PARTICULAR NOTES
(WHERE APPLICABLE) WILL BE SUMMARIZED IN THE PRICING SUPPLEMENT RELATING TO SUCH NOTES. PERSONS
CONSIDERING THE PURCHASE OF NOTES SHOULD CONSULT ERR OWN TAX ADVISORS CONCERNING THE

APPLICATION OF UNITED STATES FEDERAL INCOME TAX LAV8 TO THEIR PARTICULAR SITUATIONS AS WELL AS ANY
CONSEQUENCES OF THE PURCHASE, OWNERSHIP AND DISPOSN OF THE NOTES ARISING UNDER THE LAWS OF ANY
STATE, LOCAL OR FOREIGN TAXING JURISDICTION.
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As used herein, the term "U.S. Holder" means afii@akowner of a Note that is for United StatesiEral income tax purposes (i) a citizen or
resident of the United States, (ii) a corporatigertnership or other entity created or organizedeuthe laws of the United States or of any
political subdivision thereof, (iii) an estate augt the income of which is subject to United Stdederal income taxation regardless of its
source of (iv) any other person whose income an garespect of a Note is effectively connectechwlite conduct of a United States trade or
business. The term also includes certain forméetis of the United States. As used herein, the tapn-U.S. Holder" means a beneficial
owner of a Note that is not a U.S. Holder.

U.S. HOLDER

Payments of Interest. Payments of interest on & iyenerally will be taxable to a U.S. Holder admady interest income at the time such
payments are accrued or are received in accordaititéhe U.S. Holder's regular method of accounforgfederal income tax purposes.

Original Issue Discount. The following summary igemeral discussion of the United States Fedecahire tax consequences to U.S. Holders
of the purchase, ownership and disposition of N®sed with original issue discount ("Discount &&5).

For United States Federal income tax purposes,te, ther than a Note with a term of one year 88 [@ "Short-Term Note"), will be treated
as issued at an original issue discount if the &xoé the stated redemption price at maturity eflote over its issue price, is more than a de
minimis amount (as defined below). In generalhd excess of a Note's stated redemption price ®irityaover its issue price is less than 1/4
of 1 percent of the Note's stated redemption @taaaturity multiplied by the number of completegeto maturity or by, in the case of a
Note providing for the payment of any amount otthemn qualified stated interest (as hereinaftemgel) prior to maturity, the weighte
average maturity of such Note (the "de minimis amtuthen such excess, if any constitutes "de migioriginal issue discount" and the
Note is not a Discount Note. The issue price ohddete in an issue of Notes equals the first paicerhich a substantial amount of such N
has been sold for money (ignoring sales to bondésbrokers, or similar persons or organizatiatis@in the capacity of underwriters,
placement agents, or wholesalers). The stated igtitmprice at maturity of a Note is the sum ofgalyments provided by the Note other t
"qualified stated interest" payments. The term fifjed stated interest” generally means stated@sethat is unconditionally payable as a
series of payments in cash or property (other tfeht instruments of the issuer) at least annualhind the entire term of the Note and equal
to the outstanding principal balance of the Notdtiplied by a single fixed rate of interest. In ditth, under final Treasury Regulations (the
"OID Regulations") promulgated by the Internal Rawe Service (the "IRS") under the original issusedunt provisions of the Code, if a
Note bears interest for one or more accrual per@vdsrate below the rate applicable for the remgiterm of such Note (e.g., Notes w
teaser rates or interest holidays), and if thetgrea either the resulting foregone interest ochsNote or any "true" discount on such Note
(i.e., the excess of the Note's stated principaarhover its issue price) equals or exceeds theidinis amount described above, then the
stated interest on the Note would be treated aggnaliissue discount rather than qualified statgerest.

Payments of qualified stated interest on a Notda@ble to a U.S. Holder as ordinary interest ineat the time such payments are accrued
or are received (in accordance with the U.S. H&degular method of tax accounting for federabme tax purposes). Holders of Notes with
de minimis original issue discount, as describeal/abwill generally include such de minimis oridingsue discount in income as capital gain
on a pro rata basis as principal payments are madee Note. A U.S. Holder of a Discount Note thma@tures more than one year from the
date of issuance must include original issue distouincome as ordinary interest for United Stdtederal income tax purposes as it accrues
under a constant yield method based on a compogdiimterest in advance
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of receipt of the cash payments attributable tdvsmcome, regardless of such U.S. Holder's regukthod of tax accounting. In general, the
amount of original issue discount included in ineohy the U.S. Holder of a Discount Note is the siirthe daily portions of original issue
discount with respect to such Discount Note foheday during the taxable year (or portion of theatde year) on which such U.S. Holder
held such Discount Note. The "daily portion" ofginial issue discount on any Discount Note is deiteeohby allocating to each day in any
accrual period a ratable portion of the originalis discount allocable to that accrual period. &ecfual period" may be of any length and the
accrual periods may vary in length over the terrthefDiscount Note, provided that each accrualggeis no longer than one year and each
scheduled payment of principal or interest occitfeeon the final day of an accrual period or b first day of an accrual period. The
amount of original issue discount allocable to eaotrual period is generally equal to the diffeeshetween (i) the product of the Discount
Note's adjusted issue price at the beginning dfi swcrual period and its yield to maturity (detered on the basis of compounding at

close of each accrual period and appropriatelysaéflto take into account the length of the paaicaccrual period) and (ii) the amount of
any qualified stated interest payments allocabkutth accrual period. The "adjusted issue pricel' Bfscount Note at the beginning of any
accrual period is the sum of the issue price ofitseount Note plus the amount of original issugcdunt allocable to all prior accrual periods
minus the amount of any prior payments on the Ristdlote that were not qualified stated intereghpents. Under these rules, U.S. Holders
generally will have to include in income increasargounts of original issue discount in successbeeual periods.

A U.S. Holder who purchases a Discount Note foammount that is greater than its adjusted issue @scof the purchase date and less than o
equal to the sum of all amounts payable on theddistNote after the purchase date other than pagnoémualified stated interest will be
considered to have purchased the Discount Notas ‘@cquisition premium." Under the acquisitionmpiem rules, the amount of original
issue discount which such U.S. Holder must incliudés gross income with respect to such DiscouniieNor any taxable year (or portion
thereof in which the U.S. Holder holds the Discohpte) will be reduced (but not below zero) by pwetion of the acquisition premium
properly allocable to the period.

Under the OID Regulations, Floating Rate Notesladéxed Notes ("Variable Notes") are subject tacsdeules whereby a Variable Note
will qualify as a "variable rate debt instrumerft(a) its issue price does not exceed the totataotingent principal payments due under the
Variable Note by more than a specified de mininmi®ant and (b) it provides for stated interest, maidompounded at least annually, at
current values of (i) one or more qualified floatirates, (ii) a single fixed rate and one or maralified floating rates, (iii) a single objective
rate, or (iv) a single fixed and a single objectiate that is a qualified inverse floating rate.

A "qualified floating rate" is any variable rate @re variations in the value of such rate can restslgrbe expected to measure
contemporaneous variations in the cost of newlydveed funds in the currency in which the Variablet&lis denominated. Although a
multiple of a qualified floating rate will genenalhot itself constitute a qualified floating rateyariable rate is a qualified floating rate iisit
equal to either (1) the product of a qualified flng rate and a fixed multiple rate that is gredit@n 0.65 but not more than 1.35 or (2) the
product of a qualified floating rate and a fixedltiple that is greater than 0.65 but not more thab, increased or decreased by a fixed rate.
In addition, under the OID Regulations, two or mqualified floating rates that can reasonably bgeeted to have approximately the same
values throughout the term of the Variable Noteg.(éwo or more qualified floating rates with vesuwithin 25 basis points of each other as
determined on the Variable Note's issue date)heiltreated as a single qualified floating rate Wiliistanding the foregoing, a variable rate
that would otherwise constitute a qualified flogtite but which is subject to one or more restrist such as a maximum or minimum
numerical limitation (i.e., a cap or floor) may,dar certain circumstances, fail to be treated @qsadified floating rate under the OID
Regulations unless such cap
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or floor is fixed throughout the term of the No#a "objective rate" is a rate (other than a quediffloating rate) that is obtained using a si
fixed formula and that is based on objective finahor economic information outside of the issuedsatrol. The OID Regulations also

provide that other variable interest rates mayreateéd as objective rates if so designated byRISeih the future. Despite the foregoing, a
variable rate of interest on a Variable Note wdt onstitute an objective rate if it is reasonabtpected that the average value of such rate
during the first half of the Variable Note's terrilwe either significantly less than or signifidgngreater than the average value of the rate
during the final half of the Variable Note's terfn’qualified inverse floating rate" is any objeaivate where such rate is equal to a fixed rate
minus a qualified floating rate, as long as vaoiadi in the rate can reasonably be expected tosalereflect contemporaneous variations in
the qualified floating rate. The OID Regulationsaprovide that if a Variable Note provides fottesthinterest at a fixed rate for an initial
period of less than one year followed by a variabte that is either a qualified floating rate nradbjective rate for a subsequent period and if
the variable rate on the Variable Note's issue @datgended to approximate the fixed rate (etge,Malue of the variable rate on the issue date
does not differ from the value of the fixed raterbgre than 25 basis points), then the fixed ratktha variable rate together will constitute
either a single qualified floating rate or objeetiate, as the case may be.

If a Variable Note that provides for stated intémgsither a single qualified floating rate orirggée objective rate throughout the term thereof
qualifies as a "variable rate debt instrument” uride OID Regulations, then any stated interestuai Note which is unconditionally paya

in cash or property (other than debt instrumenthefissuer) at least annually during the ternhefNote will constitute qualified stated
interest and the amount of original issue discoifiaiy, is determined by using, in the case ofialified floating rate or qualified inverse
floating rate, the value as of the issue date efhalified floating rate or qualified inverse fliwey rate, or, in the case of any other objective
rate, a fixed rate that reflects the yield reastnekpected for the Note.

In general, any other Variable Note that qualiiesa "variable rate debt instrument” will be coteginto an "equivalent” fixed rate debt
instrument for purposes of determining the amoudtaccrual of original issue discount and qualitated interest on the Variable Note.
OID Regulations generally require that such a tdeidote be converted into an "equivalent" fixeté rdebt instrument by substituting for
any qualified floating rate or qualified inversedting rate provided for under the terms of theidkde Note a fixed rate equal to the value of
the qualified floating rate or qualified inversedting rate, as the case may be, as of the Varidiie's issue date. Any objective rate (other
than a qualified inverse floating rate) provideddoder the terms of the Variable Note is conveitéal a fixed rate that reflects the yield that
is reasonably expected for the Variable Note. indhse of a Variable Note that qualifies as a &dei rate debt instrument" and provides for
stated interest at a fixed rate in addition toeitbne or more qualified floating rates or a qigdifinverse floating rate, the fixed rate is
initially converted into a qualified floating rafer a qualified inverse floating rate, if the Vdiia Note provides for a qualified inverse float
rate). Under such circumstances, the qualifiedifigerate or qualified inverse floating rate theplaces the fixed rate must be such that the
fair market value of the Variable Note as of theigble Note's issue date is approximately the sasrthe fair market value of an otherwise
identical debt instrument that provides for eittier qualified floating rate or qualified inversedting rate rather than the fixed rate.
Subsequent to converting the fixed rate into eithgqualified floating rate or a qualified invers$eating rate, the Variable Note is then
converted into an "equivalent" fixed rate debtrinstent in the manner described above.

Once the Variable Note is converted into an "edeivé fixed rate debt instrument pursuant to thedwing rules, the amount of original is
discount and qualified stated interest if any,datermined for the "equivalent” fixed rate debtriasient by applying the general original
issue discount rules to the "equivalent" fixed idebt instrument and a U.S. Holder of the Varidii¢e
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will account for such original issue discount an@lified stated interest as if the U.S. Holder hakl "equivalent” fixed rate debt instrument.
In each accrual period, appropriate adjustmentsheimade to the amount of qualified stated intevesriginal issue discount assumed to
have been accrued or paid with respect to the Vatpnit" fixed rate debt instrument in the event thach amounts differ from the actual
amount of interest accrued or paid on the Varidldee during the accrual period.

If a Variable Note does not qualify as a "variatalee debt instrument" under the OID Regulationsnttihe Variable Note would be treated
contingent payment debt obligation. Generally, ffaiable Note is treated as a contingent paymbligation, interest payments thereon will
be treated as "contingent interest” payments. Uraetemtly issued Treasury Regulations, any contingerest payments on a Variable Note
would be includible in income in a taxable year thiee or not the amount of any payment is fixedetedninable in that year. The amount of
interest included in income in any particular aatperiod would be determined by constructing ggmted payment schedule (as determined
under the Regulations) for the Variable Note arglyapg daily accrual rules similar to those for agng original issue discount on Notes
issued with original discount (as discussed abdfi#f)e actual amount of contingent interest payts@ninot equal to the projected amount
adjustment to income at the time of the paymenttineisnade to reflect the difference. The UnitedeSt&ederal income tax consequences of
a sale, exchange, or, retirement of a contingeyrnpat Note will be discussed in the applicable iRgSupplement if such a Note is issued.

Certain of the Notes (i) may be redeemable at ghi®e of the Company prior to their stated matu¢ay'call option") and/or (ii) may be
repayable at the option of the holder prior tortlséted maturity (a "put option™). Notes contagnsuch features may be subject to rules that
differ from the general rules discussed above.dtors intending to purchase Notes with such featsiheuld consult their own tax advisors,
since the original issue discount consequencesiefiend, in part, on the particular terms and feataf the purchased Notes.

U.S. Holders may generally, upon election, inclidmcome all interest (including stated interestguisition discount, original issue disco!
de minimis original issue discount, market discodet minimis market discount, and unstated inteessadjusted by any amortizable bond
premium or acquisition premium) that accrues oelat thstrument by using the constant yield methmulieable to original issue discount,
subject to certain limitations and exceptions.

Short-Term Notes. Short-Term Notes will be treaedhaving been issued with original issue discdargeneral, an individual or other cash
method U.S. Holder is not required to accrue sugir@l issue discount unless the U.S. Holder sléztdo so. If such an election is not mi
any gain recognized by the U.S. Holder on the sadehange or maturity of the Short- Term Note Wélordinary income to the extent of the
original issue discount accrued on a straightdiasis, or upon election under the constant yielthote(based on daily compounding),
through the date of sale, exchange or maturity,aapdrtion of the deductions otherwise allowabléh®U.S. Holder for interest on
borrowings allocable to the Short-Term Note willdeferred until a corresponding amount of incomeadized. U.S. Holders who report
income for United States Federal income tax purpaseler the accrual method, and certain other holdeluding banks and dealers in
securities, are required to accrue original issseadint on a Short-Term Note on a straight-linesasless an election is made to accrue the
original issue discount under a constant yield wettibased on daily compounding).

Market Discount. If a U.S. Holder purchases a Notker than a Short-Term Note that is not a Distdiote, for an amount that is less than
its stated redemption price at maturity or, if Nate is a Discount Note, for an amount that is thas its adjusted issue price as of the
purchase date, such U.S. Holder will be treateubasg purchased such Note at a "market discountd'ss such market discount is less than
a specified de minimis amount.
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Under the market discount rules, a U.S. Holder béllrequired to treat any partial principal paym@ntin the case of a Discount Note, any
payment that does not constitute qualified statésf€st) on, or any gain realized on the sale,&xgé, retirement or other disposition of, a
Note as ordinary income to the extent of the les§€i) the amount of such payment or realized guifii) the market discount which has 1
previously been included in income and is treatetaving accrued on such Note at the time of sagmpnt or disposition. Market discount
will be considered to accrue ratably during thequefrom the date of acquisition to the maturityedaf the Note, unless the U.S. Holder el
to accrue market discount on an economic accrusa b such Note is disposed of in a nontaxatdagaction (other than as provided in
Sections 1276(c) and (d) of the Code), accrued etalikcount will be includible as ordinary inconoethhe U.S. Holder as if such U.S. Holder
had sold the Note at its then fair market value.

A U.S. Holder may be required to defer the deductiball or a portion of the interest paid or a@aon any indebtedness incurred or
maintained to purchase or carry a Note with madistount until the maturity of the Note or certaarlier dispositions (including a
nontaxable transaction other than as provided loyi@es 1276(c) and (d) of the Code), because @notudeduction is only allowed to the
extent the interest expense exceeds an allocaliierpof market discount. A U.S. Holder may elexiriclude market discount in income
currently as it accrues (on either a ratable origenual compounding basis), in which case the rdéseribed above regarding the treatment
as ordinary income of gain upon the dispositiothefNote and upon the receipt of certain cash pasrand regarding the deferral of interest
deductions will not apply. Generally, such includedrket discount is treated as ordinary interestUfated States Federal income tax
purposes. Such an election will apply to all delstiuments acquired by the U.S. Holder on or dfteffirst day of the taxable year to which
such election applies and may be revoked only thighconsent of the IRS.

Premium. If a U.S. Holder purchases a Note forranunt that is greater than the sum of all amouayabple on the Note after the purchase
date other than payments of qualified stated isteseich U.S. Holder will be considered to havepased the Note with "amortizable bond
premium" equal in amount to such excess. A U.Sdefoay elect to amortize such premium using ateohyield method over the
remaining term of the Note and may offset inteatserwise required to be included in respect ofNb&e during any taxable year by the
amortized amount of such excess for the taxable y&awvever, if the Note may be optionally redeeraéidr the U.S. Holder acquires it at a
price in excess of its stated redemption price atunity, special rules would apply which cold résala deferral of the amortization of some
bond premium until later in the term of the NoteUAS. Holder who elects to amortize bond premiunstmeduce his tax basis in the Note by
the amount of the premium amortized in any year élection to amortize bond premium applies tdathble debt obligations then owned
and thereafter acquired by the U.S. Holder and oeasevoked only with the consent of the IRS.

Disposition of a Note. Except for a market discomntontingent payment Note (as discussed abova)Fareign Currency Note (as discussed
below), upon the sale, exchange or retirementNdte, a U.S. Holder generally will recognize taxabhin or loss equal to the different
between the amount realized on the sale, exchanggit@ment (other than amounts representing accamd unpaid interest) and such U.S.
Holder's adjusted tax basis in the Note. A U.S.ddos adjusted tax basis in a Note generally wjillad such U.S. Holder's initial investmen
the Note (increased by any original issue discinoitided in income) and decreased by the amouabpfpayments, other than qualified
stated interest payments, received and amortizadsid premium taken with respect to such Note. $adh or loss generally will be long-

term capital gain or loss if the Note was heldrfmre than one year. The excess of the net long-tapital gains over the net short term
capital losses is taxed at a lower rate than ordimzome for certain corporate taxpayers. Thertition between capital gain or loss and
ordinary income or loss is also relevant for pugsosf, among other things, limitations on the dé8ility of capital losses.
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PAYMENTSOF INTEREST DENOMINATED IN, OR DETERMINED BY REFERENCE TO, A FOREIGN CURRENCY
As used herein, "Foreign Currency" means a curren@yrrency unit other than U.S. dollars.

Cash Method. A U.S. Holder who uses the cash mathadcounting for United States Federal incomeptanposes and who receives a
payment of interest on a Note (other than origissille discount or market discount) will be requit@ihclude in income the U.S. dollar value
of the Foreign Currency payment (determined ordtte such payment is received) regardless of wh#tbegpayment is in fact converted to
U.S. dollars at that time, and such U.S. dollaugadill be the U.S. Holder's tax basis in such Epr&€urrency.

Accrual Method. A U.S. Holder who uses the accrmathod of accounting for United States Federalimedax purposes, or who otherwis
required to accrue interest prior to receipt, Wwélrequired to include in income the U.S. dolldugaof the amount of interest income
(including original issue discount or market diseband reduced by amortizable bond premium to itend applicable) that has accrued and
is otherwise required to be taken into account we8pect to a Note during an accrual period. Tt® dollar value of such accrued income
will be determined by translating such income atdkierage rate of exchange for the accrual periogith respect to an accrual period that
spans two taxable years, at the average ratedgrattial period within the taxable year. A U.Sldés may elect, however, to translate such
accrued interest income using the rate of exchangée last day of the accrual period or, with es$pio an accrual period that spans two
taxable years, using the rate of exchange on #tel&y of the taxable year. A U.S. Holder shouldseit a tax advisor before making the
above election. A U.S. Holder will recognize exaofpamate gain or loss (which will be treated asrmadyj income or loss) with respect to
accrued interest income on the date such incomee&@ved. The amount of ordinary income or lossge&zed will equal the difference, if
any, between the U.S. dollar value of the Foreigrréhcy payment received (determined on the datie payment is received) in respect of
such accrual period and the U.S. dollar value @frgst income that has accrued during the accarag (as determined above).

Purchase, Sale and Retirement of Notes. A U.S.ddaltho purchases a Note with previously owned gor€lurrency will recognize ordine
income or loss in an amount equal to the differeif@ny, between such U.S. Holder's tax basifiénRoreign Currency and the U.S. dollar
fair market value of the Foreign Currency usedurchpase the Note, determined on the date of puechas

Except as discussed above with respect to Shor-Nates, Market Discount Notes, and Contingent RaytrMotes, upon the sale, exchange
or retirement of a Note, a U.S. Holder will recagmtaxable gain or loss equal to the differencevden the amount realized on the sale,
exchange or retirement and such U.S. Holder's tatjuax basis in the Note. Such gain or loss gdélgerdl be the capital gain or loss (exce

to the extent of any accrued market discount netipusly included in the U.S. Holder's income) auillibe longterm capital gain or loss if
the time of sale, exchange or retirement the Nateleen held by such U.S. Holder for more thanyeae. To the extent the amount realized
represents accrued but unpaid interest, howeveh, amounts must be taken into account as intarestrie, with exchange gain or loss
computed as described in "Payments of Interest Dérated In, or Determined by Reference to, a Foar€igrrency-Accrual Method" above

If a U.S. Holder receives Foreign Currency on saidale, exchange or retirement the amount realilétle based on the U.S. dollar value of
the Foreign Currency on the date the payment mived or the Note is disposed of (or deemed disposen the case of a taxable exchang
the Note for a new Note). In the case of a Notéithdenominated in Foreign Currency and is tramtedn established securities market, a
cash basis U.S. Holder (or, upon election, an atdrasis U.S. Holder) will determine the U.S. doiltalue of the amount realized by
translating the Foreign Currency payment at theé sxie of exchange on the settlement date of tlee AdJ.S. Holder's adjusted tax basis in a
Note will equal the cost of the Note to such haldlecreased by the amounts of any market discouatiginal issue discount previous
included in income by the holder
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with respect to such Note and reduced by any areatacquisition or other premium and any princfg@iments received by the holder. A
U.S. Holder's tax basis in a Note, and the amofiahg subsequent adjustments to such holder'sasis bwill be the U.S. dollar value of the
Foreign Currency amount paid for such Note, ohefEoreign Currency amount of the adjustment, deterd on the date of such purchase or
adjustment.

Gain or loss realized upon the sale, exchangetioemaent of a Note that is attributable to fluctaas in currency exchange rates will be
ordinary income or loss which will not be treatediaterest income or expense. Gain or loss atatilatto fluctuations in exchange rates will
equal the difference between the U.S. dollar value Foreign Currency principal amount of the & atetermined on the date such payment
is received or the Note is disposed of, and the to$ar value of the Foreign Currency principalamt of the Note, determined on the date
the U.S. Holder acquired the Note. Such Foreigrré@uy gain or loss will be recognized only to theeat of the total gain or loss realized by
the U.S. Holder on the sale, exchange or retireroktiite Note.

Original Issue Discount. In the case of a Discddote or Short-Term Note,

(i) original issue discount is determined in urfthe Foreign Currency,

(i) accrued original issue discount is translated U.S. dollars as described in "Payments ofreseDenominated in, or Determined by
Reference to, a Foreign Currency--Accrual Methduthvee and (iii) the amount of Foreign Currency gaitoss on the accrued original issue
discount is determined by comparing the amounhodiine received attributable to the discount (eithem payment, maturity or an earlier
disposition), as translated into U.S. dollars atrdte of exchange on the date of such receipt, thd amount of original issue discount
accrued, as translated above.

Premium and Market Discount. In the case of a Mate market discount (i) market discount is deteved in units of the Foreign Currency,
(i) accrued market discount taken into accountrughe receipt of any partial principal payment pon the sale, exchange, retirement or ¢
disposition of the Note (other than accrued madistount required to be taken into account curygigltranslated into U.S. dollars at the
exchange rate on such disposition date (and napattch accrued market discount is treated asaggghgain or loss) and (iii) accrued
market discount currently includible in income by &. Holder for any accrual period is translatgd iJ.S. dollars on the basis of the ave
exchange rate in effect during such accrual pedad,the exchange gain or loss is determined upmneceipt of any partial principal
payment or upon the sale, exchange, retiremerther disposition of the Note in the manner descriine'Payments of Interest Denominated
in, or Determined by Reference to, a Foreign Cunyeficcrual Method" above with respect to computatid exchange gain or loss on
accrued interest.

With respect to a Note with amortizable bond premiguch premium is determined in the relevant Bor€urrency and reduces interest
income in units of the Foreign Currency. Althougtt antirely clear, a U.S. Holder should recognizehange gain or loss equal to the
difference between the U.S. dollar value of thedbpremium amortized with respect to a period, adeieed on the date the interest
attributable to such period is received, and tH&. dollar value of the bond premium determinedhendate of the acquisition of the Note.

Exchange of Foreign Currencies. A U.S. Holder hdle a tax basis in any Foreign Currency receigddtarest or on the sale, exchange or
retirement of a Note equal to the U.S. dollar valfisuch Foreign Currency, determined at the tingeinterest is received or at the time of
sale, exchange or requirement. Any gain or losizezhby a U.S. Holder on a sale or other dispositf Foreign Currency (including its
exchange for U.S. dollars or its use to purchase®avill be ordinary income or loss.
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NON-U.S. HOLDERS

A non-U.S. Holder will not be subject to United 8&Federal income or withholding taxes on paymehgsincipal, premium (if any) or
interest (including original issue discount, if yuay a Note, unless such non-U.S. Holder owns Hgtaaconstructively 10% or more of the
total combined voting power of all classes of stotkhe Company entitled to vote, is a controlletefgn corporation related directly or
indirectly to the Company through stock ownersbipis a bank receiving interest described in Sec#®1(c)(3)(A) of the Code. To qualify

for the exemption from taxation, the last Unitedt8$ payor in the chain of payment prior to payneiat non-U.S. Holder (the "Withholding
Agent") must have received in the year in whickagpent of interest or principal occurs, or in eitbéthe two preceding calendar years, a
statement that (i) is signed by the beneficial avafehe Note under penalties of perjury, (ii) dfégs that such owner is not a U.S. Holder and
(iii) provides the name and address of the berafmivner. The statement may be made on an IRSWérénhor a substantially similar form,
and the beneficial owner must inform the Withhotdigent of any change in the information on théesteent within 30 days of such change.
If a Note is held through a securities clearingamigation or certain other financial institutiottse organizations or institution may provide a
signed statement to the Withholding Agent. Howeiresuch case, the signed statement must be acodeapay a copy of the IRS Form W-8
or the substitute form provided by the beneficiaher to the organization or institution. In additjdhe Treasury Department has recently
issued proposed regulations regarding the withhgldind information reporting rules discussed abbvgeneral, the proposed regulations do
not alter the substantive withholding and informatreporting requirements but unify current ceséifion procedures and forms and clarify
reliance standards procedures and forms and clalince standards. However, the proposed reguktivould require in the case of Notes
held by a foreign partnership, that (i) the certifion requirement described above be providedéyartners rather than by the foreign
partnership and (ii) the partnership provide cartaformation, including a United States taxpaykemitification number. A look-through rule
would apply in the case of tiered partnership$inHlized in their current form, the proposed regigns would generally be effective for
payments made after December 31, 1997, subjeertaic transition rules. There can be no assurtiratehe proposed regulations will be
adopted or as to the provisions that they willudd if and when adopted in temporary or final form.

Generally, a non-U.S. Holder will not be subjectioited Sates Federal income or withholding taxeamy amount which constitutes capital
gain upon retirement or disposition of a Note, aalé) such Holder is an individual who is presarthe United States for 183 days of mor
the taxable year of disposition, and either (ahsadividual has a "tax home" (as defined in

Section 911(d)(3) of the Code) in the United Stétedess such gain is attributable to a fixed plaicleusiness in a foreign country maintained
by such individual and has been subject to foréagrof at least 10%) or (b) the gain is attributatal an office or other fixed place of business
maintained by such individual in the United Staiegii) the gain is effectively connected with tbenduct of a trade or business in the United
States by the non-U.S. Holder.

If a non-U.S. Holder of a Note is engaged in adradbusiness in the United States, and if intdmesluding original issue discount) on the
Note is effectively connected with the conductudtstrade or business, the - U.S. Holder, although exempt from the withholdiag
discussed in the preceding two paragraphs, wilegaly be subject to regular United States incoaxeoh interest (including any original
issue discount) and on any gain realized on thes sathange or other disposition of a Note in #treesmanner as if it were a U.S. Holder.
the discussion above regarding U.S. Holders. ndiethe certificate described above, such a Holdibe required to provide to the
Company a properly executed Internal Revenue Seidem 4224 in order to claim an exemption fromhivitlding tax. In addition, if such
non-U.S. Holder is a foreign corporation, it maysiject to a branch profits tax and interest @idirlg original issue discount) on and any
gain recognized on the sale, exchange or otheositspn of a Note will be included in the effectiye
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connected earnings and profits of such kb8- Holder if such interest or gain, as the caag be, is effectively connected with the conduc
the non-U.S. Holder of a trade or business in thitdd States.

The Notes will not be includible in the estate afan-U.S. Holder unless the individual owns, adyuat constructively, 10% or more of the
total combined voting power of all classes of stotkhe Company entitled to vote or, at the timswéh individual's death, payments in
respect of the Notes would have been effectivehnecoted with the conduct by such individual ofaal& or business in the United States.

BACKUPWITHHOLDING AND INFORMATION REPORTING

Backup withholding of United States Federal incdmeat a rate of 31% may apply to payments (inclgdiriginal issue discount) made in
respect of the Notes to registered owners who atréexempt recipients” and who fail to provide egrttidentifying information (such as the
registered owner's taxpayer identification numioethe required manner. Generally, individuals moeexempt recipients, whereas
corporations and certain other entities generallyexempt recipients. Payments made in respebedfibtes to a U.S. Holder must be
reported to the IRS, unless the U.S. Holder isxamgpt recipient or establishes an exemption. Canpé with the identification procedures
described in the preceding section would estallisexemption from backup withholding for those . Holders who are not exempt
recipients.

Under current Treasury Regulations, payment ors#éihe exchange or other disposition of a Note nbade through a foreign office of a
broker generally will not be subject to backup \witlding. However, if such broker is a United Staiesson, a controlled foreign corporation
for United States tax purposes or a foreign pe&¥ or more of whose gross income is effectivelymaxted with a United States trade or
business for a specified three-year period, infeionareporting will be required unless the brokas Iin its records documentary evidence that
the beneficial owner is not a United States peesahcertain other conditions are met or the beia¢fiovner otherwise establishes an
exemption. Under proposed Treasury Regulationgupawithholding may apply to any payment which sbebker is required to report if
such broker has actual knowledge that the payadJisited States person. Payments to or througbltited States office of a broker will be
subject to backup withholding and information repmay unless the Holder certifies, under penaltiggeasjury, that it is not a United States
person or otherwise establishes an exemption.

Holders should consult their tax advisors regardivegr qualification for an exemption from backugihiolding and information reporting
and the procedures for obtaining such an exempgfiapplicable. Any amounts withheld under the hgzkvithholding rules from a payment
to a beneficial owner would be allowed as a refand credit against such beneficial owner's Unf&ates Federal income tax provided the
required information is furnished to the IRS.
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SUPPLEMENTAL PLAN OF DISTRIBUTION

Subject to the terms and conditions set forth exDstribution Agreement, the Notes are being efflesn a continuing basis by NIKE through
Goldman, Sachs & Co., Lehman Brothers Inc., Mekgithch & Co., Merrill Lynch, Pierce, Fenner & Smithcorporated and Salomon
Brothers Inc (the "Agents"), who have agreed toressonable efforts to solicit purchases of theeBloNIKE will have the sole right to acc
offers to purchase Notes and may reject any prappsechase of Notes in whole or in part. The Agshtll have the right, in their discretion
reasonably exercised, to reject any offer to pusehdotes, in whole or in part. NIKE will pay the é&gs a commission of from 0.125% to
0.750% of the principal amount of Notes, dependipgn maturity, for sales made through them as Agent

NIKE may also sell Notes to the Agents as prinagat their own accounts at a discount to be agupeth at the time of sale, or t
purchasing Agents may receive from NIKE a commissindiscount equivalent to that set forth on theer page hereof in the case of any
such principal transaction in which no other distde agreed. Such Notes may be resold at pregattiarket prices, or at prices related
thereto, at the time of such resale, as deternbgatie Agents.

In addition, the Agents may offer the Notes theyehpurchased as principal to other dealers. Thentsgmay sell Notes to any dealer at a
discount and, unless otherwise specified in thdigadge Pricing Supplement, such discount alloweedry dealer may include all or part of
the discount to be received from NIKE. Unless athse indicated in the applicable Pricing Supplemany Note sold to an Agent as
principal will be purchased by such Agent at agequal to 100% of the principal amount thered$ Eepercentage equal to the commission
applicable to any agency sale of a Note of idehtiwaurity. After the initial public offering of Nies to be resold to investors and other
purchasers on a fixed public offering price batis,public offering price, concession and discauay be changed.

In connection with the offering made hereby, theeAty may purchase and sell the Notes in the opekemd hese transactions may include
over- allotment and stabilizing transactions anctpases to cover short positions created by thent&ga connection with the offering.
Stabilizing transactions consist of certain bidpwrchases for the purpose of preventing or ratgrdidecline in the market price of the Na
and short positions created by the Agents invdheestale by the Agents of a greater aggregate pahamount of Notes than they are requ

to purchase from the Company. The Agents also mapse a penalty bid, whereby selling concessidosatl to brokemdealers in respect
the Notes sold in the offering may be reclaimedhgyAgents if such Notes are repurchased by thent&ge stabilizing or covering
transactions. These activities may stabilize, na&inor otherwise affect the market price of thedgowwhich may be higher than the price that
might otherwise prevail in the open market; andéhactivities, if commenced, may be discontinueahgttime. These transactions may be
effected in the over-the-counter market or othegwis

NIKE reserves the right to sell Notes through onenore additional agents or directly to certaingstiment banking firms as underwriters
resale to the public. No commission will be payabléhe Agents on any Notes sold through other sgamdirectly by NIKE to underwriters.
NIKE has additionally reserved the right to selltddirectly to investors on its own behalf in th@risdictions where it is authorized to
Sso.

The Agents, as agents or principals, may be dedémied "underwriters" within the meaning of the S#@as Act of 1933 (the "Securities
Act"). NIKE has agreed to indemnify the Agents agaicertain liabilities, including liabilities undthe Securities Act. NIKE has agreed to
reimburse the Agents for certain expenses.

The Agents may sell to or through dealers who neaglt to investors, and the Agents may pay allast gf their discount or commission to
such dealers. Such dealers may be deemed to berlwitgrs" within the meaning of the Securities Act
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Unless otherwise indicated in the applicable Pg&upplement, payment of the purchase price of Notk be required to be made in
immediately available funds in The City of New York

Goldman, Sachs & Co., Lehman Brothers Inc., Mekgihch & Co., Merrill Lynch, Pierce, Fenner & Smithcorporated and Salomon
Brothers Inc may engage in transactions with amtbpa services for NIKE in the ordinary course aSness.

The Notes are a new issue of securities with nabéished trading market and will not be listed og aecurities exchange. No assurance can
be given as to the existence or liquidity of theoselary market for the Notes.

VALIDITY OF THE NOTES

The validity of the Notes offered hereby will bespad upon for NIKE by Latham & Watkins, San FracmjsCalifornia and by Paul J. Kelly,
Jr., Esq., General Counsel of NIKE, and for the ®tgdoy Sullivan & Cromwell, Los Angeles, California
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DEBT SECURITIES

NIKE, Inc. ("NIKE" or the "Company") may offer frortime to time its debt securities in one or mongese(the "Debt Securities") at
aggregate initial offering price not to exceed $800,000 or its equivalent in another currencyamposite currency. Unless otherwise
specified in one or more supplements (a "Prospetupplement”) to this Prospectus, the Debt Seesniiill be direct, unsecured obligations
of NIKE and will rank equally with all other unseed, unsubordinated indebtedness of NIKE.

The Debt Securities will be offered to the publicterms determined by market conditions at the tifingale. The Debt Securities may be
offered to the public as separate series and mayjféed in amounts, at prices and on terms todterthined at the time of sale and to be set
forth in one or more Prospectus Supplements. Theifipterms of the Debt Securities in respect bfal this Prospectus is being delivered,
including, where applicable, aggregate principabant, maturity (which may be fixed or extendibl@ferest rate or rates (which may be
fixed or variable), if any, the time of paymentinferest, if any, authorized denominations (whiciyrbe in United States dollars, in any other
currency or in a composite currency), initial paldifering price, purchase price, any terms foin&ing fund or for redemption at the option
of NIKE or the holder, any listing on a securitechange and other terms with respect to such Setatrities, will be set forth in a
Prospectus Supplement and/or a related PricinglSungmt which will be delivered with this ProspectDgbt Securities may be issued as
Discount Securities to be sold at a discount belwir principal amount and, if issued, certain tetimereof will be set forth in the Prospectus
Supplement related thereto. See "Description oft Belourities”.

THESE SECURITIESHAVE NOT BEEN APPROVED OR DISAPPROVED BY THE SECURITIES
AND EXCHANGE COMMISSION OR ANY STATE SECURITIES COMMISSION, NOR HASTHE
SECURITIES AND EXCHANGE COMMISSION OR ANY STATE SECURITIESCOMMIS-
SION PASSED UPON THE ACCURACY OR ADEQUACY OF THISPROSPECTUSOR
ANY SUPPLEMENT HERETO. ANY REPRESENTATION TO THE CONTRARY ISA
CRIMINAL OFFENSE.

The Debt Securities may be offered directly to pasers or to or through underwriters, dealers entsg If an agent of NIKE or a broker-
dealer or underwriter is involved in the sale @& febt Securities in respect of which this Progpei being delivered, the names of such
agent, broker-dealer or underwriter and the ageatismission or broker-dealer's or underwriter'salimt will be set forth in the Prospectus
Supplement. The proceeds to NIKE will be the puseharice in the case of sale through an agenbooker- dealer and the public offering
price in the case of sale through an underwritet.pMoceeds to NIKE will be the purchase price Esamission in the case of an agent and
the public offering price less discount in the caban underwriter, less, in each case, other issuaxpenses. See "Plan of Distribution”.

The date of this Prospectus is November 29, 1



AVAILABLE INFORMATION

NIKE is subject to the informational requirementsh® Securities Exchange Act of 1934, as amentted"Exchange Act"), and |

accordance therewith files reports, proxy statesant other information with the Securities andiaxge Commission (the "Commission™).
Such reports, proxy statements and other informatiay be inspected and copied at the public rederéacilities maintained by the
Commission at 450 Fifth Street, N.W., Room 1024 sW¥iagton, D.C., and at the Commission's regionfates at Seven World Trade Center,
Suite 1300, New York, New York and at Citicorp Gamt00 West Madison Street, Suite 1400, Chicdliooils, and copies may be obtained
at prescribed rates from the Public Reference Gedii the Commission at its principal office at 45@h Street, N.W., Room 1024,
Washington, D.C. 20549. Such reports, proxy stateésn@nd other information may also be inspectedcapied at the offices of the New
York Stock Exchange, 20 Broad Street, New York, Néwk and at the offices of the Pacific Stock Exuoppe, 301 Pine Street, San Francisco,
California. The Commission also maintains a sitefenWorld Wide Web at "http://www.sec.gov" thahtains reports, proxy and informat
statements and other information regarding regitdrthat file electronically with the Commission.

NIKE has filed with the Commission a Registratidat®ment on Form-3 (the "Registration Statement") under the Seiegrifct of 1933

(the "Securities Act"), with respect to the Debt&ities offered hereby. This Prospectus, whichstitutes part of the Registration Statement,
omits certain of the information contained in thegigtration Statement and the exhibits and schedéeto on file with the Commission
pursuant to the Securities Act and the rules agdlations of the Commission thereunder. In addjtamtain documents filed by NIKE with
the Commission have been incorporated by refergnites Prospectus. See "Incorporation of CertaicDnents by Reference”. The
Registration Statement, including exhibits and dates thereto and such incorporated documents b@ayspected and copied at the public
reference facilities maintained by the Commissibitsgprincipal office in Washington, D.C. or a4 itegional offices. Statements contained in
this Prospectus as to the contents of any comtraather document referred to are not necessasityptete and in each instance reference is
made to the copy of such contract or other docurfiledtas an exhibit to the Registration Statemeath such statement being qualified ir
respects by such reference.

INCORPORATION OF CERTAIN DOCUMENTSBY REFERENCE

The documents listed below have been filed by N the Commission pursuant to the Exchange Adtane hereby incorporated by
reference in this Prospectus:

a. NIKE's Annual Report on Form 10-K for the fisgahr ended May 31, 1996, as amended by its For®/A@lated August 29, 1996;
b. NIKE's Quarterly Report on Form 10-Q for theefisquarter ended August 31, 1996;

c. NIKE's Current Report on Form 8-K dated Julyt996; and

d. NIKE's Current Report on Form 8-K dated Septanilée 1996.

Each document filed by NIKE pursuant to Section&@},3L3(c), 14 and 15(d) of the Exchange Act subseetjto the date of this Prospectus
and prior to the termination of the offering of Bitbt Securities to which this Prospectus relatedl e deemed to be incorporated by
reference in this Prospectus and to be part hémewfthe date of filing such documents.

Any statement contained herein or in a documendrpmrated or deemed to be incorporated by referkacsn shall be deemed to be
modified or superseded for purposes of this Prdspdo the extent that a statement contained héoeiim the applicable Prospectus
Supplement) or in any other subsequently filed doent which also is or is deemed to be incorporbteeference herein
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modifies or supersedes such statement. Any sutdmstat so modified or superseded shall not be deéeexeept as so modified or
superseded, to constitute a part of this Prospectus

Copies of all documents which are incorporatedihdrg reference (not including the exhibits to sdcituments, unless such exhibits are
specifically incorporated by reference in such doents) will be provided without charge to each persncluding any beneficial owner, to
whom this Prospectus (or the applicable Prospe&mpplement) is delivered upon written or oral refjuRequests for such documents should
be directed to NIKE, Inc., One Bowerman Drive, Bexdwn, Oregon 97005-6453, Attention: Investor Retet (telephone: (503) 671-6453).

THE COMPANY

NIKE, Inc.'s principal business activity involvdgetdesign, development and worldwide marketingigif lquality footwear, apparel ai
accessory products. NIKE sells its products to exiprately 18,000 retail accounts in the United &atnd through a mix of independent
distributors, licensees and subsidiaries in appnak@ly 110 countries around the world. VirtuallyafINIKE's products are manufactured by
independent contractors. Most footwear productperduced outside the United States, while apgacalucts are produced both in the
United States and abroad.

NIKE, Inc., was incorporated in 1968 under the lafithe state of Oregon. As used herein and inRmgpectus Supplement, the tel
"NIKE" and the "Company" refer to NIKE, Inc. and predecessors, subsidiaries and affiliates, utiessontext indicates otherwise. NIKE's
principal executive offices are located at One Buwan Drive, Beaverton, Oregon 97005-6453 and iept®ne number is (503) 671-6453.

USE OF PROCEEDS

Except as may be set forth in the Prospectus Soqgple NIKE intends to use the net proceeds fronstte of the Debt Securities for general
corporate purposes, including, without limitatisgrking capital, capital expenditures, investmentsubsidiaries and refinancing of debt.
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SELECTED FINANCIAL DATA

The selected consolidated financial data showrnvb&o, and as of the end of, each of the yearkéaitve-year period ended May 31, 1996
have been derived from NIKE's consolidated findrstatements, which have been audited by Price iVatse LLP, independent
accountants, and which have been incorporateddrPtiospectus by reference. The selected consatidatancial data should be read in
conjunction with NIKE's Consolidated Financial 8taents, incorporated herein by reference.

FISCAL YEAR ENDED MAY 31,
1992 1993 1994 1995 1996
(DOLLARS | N THOUSANDS)
STATEMENT OF INCOME
DATA:
Revenues............... $3,405,211 $3,930,984 $3 ,789,668 $4,760,834 $6,470,625
Gross margin........... 1,316,122 1,543,991 1 ,488,245 1,895,554 2,563,879

Gross margin as a

percentage of

Revenues.............. 38.7% 39.3% 39.3% 39.8% 39.6%
Selling, general and

administrative

EXPEeNnses.............. 761,498 922,261 974,099 1,209,760 1,588,612
Selling, general and

administrative

expenses as a

percentage of

Revenues.............. 22.4% 23.5% 25.7% 25.4% 24.6%
Net income............. 329,218 365,016 298,794 399,664 553,190
BALANCE SHEET DATA

(PERIOD END):

Cash and equivalents... 260,050 291,284 518,816 216,071 262,117
Inventories............ 471,202 592,986 470,023 629,742 931,151
Working capital........ 964,291 1,165,204 1 ,208,444 938,393 1,259,881
Total assets........... 1,871,667 2,186,269 2 ,373,815 3,142,745 3,951,628
Short-term debt(1)..... 162,648 218,692 249,509 558,523 689,778
Long-term debt......... 69,476 15,033 12,364 10,565 9,584
Common shareholders'

equIty......ccoueenns 1,328,488 1,642,819 1 , 740,949 1,964,689 2,431,400
OTHER DATA:

Cash flow from

operations............ 435,838 265,292 576,463 254,913 330,021
Ratio of earnings to

fixed charges(2)...... 14.27 16.80 18.44 17.67 16.53
GEOGRAPHIC REVENUES:

United States.......... $2,270,880 $2,528,848 $2 432,684 $2,997,864 $3,964,662
Europe.......ccceou... 919,763 1,085,683 927,269 980,444 1,334,340
Asia/Pacific........... 75,732 178,196 283,421 515,652 735,094
Canada, Latin America

and other............. 138,836 138,257 146,294 266,874 436,529

Total Revenues......... $3,405,211 $3,930,984 $3 ,789,668 $4,760,834 $6,470,625

(1) Short-term debt consists of current portiotooiy-term debt, notes payable and interest-beaiegunts payable.

(2) In accordance with the rules and regulationthefCommission, for purposes of computing thesatif earnings to fixed charges, earnings
represent income from operations before fixed absend taxes, and fixed charges represent intameéatiebtedness, amortization of debt
discount and a share of rental expense which ismiddé¢o be representative of the interest factor.
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DESCRIPTION OF DEBT SECURITIES

The Debt Securities offered hereby are to be issmelér an indenture (the "Indenture™) to be exatbieNIKE and a trustee, as Trustee (the
"Trustee"). A copy of the form of Indenture haséted as an exhibit to the Registration Statem&ettion references used in this
Prospectus refer to sections of the Indenture.

NIKE may offer under this Prospectus up to $500,000 aggregate principal amount of Debt Securite#, Debt Securities are issued &
discount, or in a foreign currency or compositaency, such principal amount as may be sold fanaial public offering price of up to
$500,000,000. Unless otherwise specified in thdiegile Prospectus Supplement, the Debt Securitiésepresent direct, unsecured
obligations of NIKE and will rank equally with alther unsecured and unsubordinated indebtedne¢iK&f.

The following statements relating to the Debt Sei@srand the Indenture are summaries and do mpbpiuto be complete. Such summaries
may make use of certain terms defined in the Ingeerdnd are qualified in their entirety by expneference to the Indenture.

GENERAL

The terms of each series of Debt Securities wikimablished by or pursuant to a resolution ofbard of Directors of NIKE and set forth or
determined in the manner provided in an Officeestificate or by a supplemental indenture. (Indem{®) 2.2) The particular terms of each
series of Debt Securities will be described in @sPectus Supplement relating to such series (imgjuahy Pricing Supplement thereto).

The Debt Securities that may be offered undertderiture are not limited in aggregate principal antoThe Debt Securities may be issued
in one or more series with the same or various ritegs, at par, at a premium, or at a discount. Phaspectus Supplement (including any
Pricing Supplement thereto) will set forth theialibffering price, the aggregate principal amoamnd the following terms of the Debt
Securities in respect of which this Prospectusldred: (1) the title of such Debt Securities); % price or prices (expressed as a perce
of the aggregate principal amount thereof) at withehDebt Securities will be issued; (3) any liontthe aggregate principal amount of such
Debt Securities; (4) the date or dates on whichggpal on such Debt Securities will be payable;tf&) rate or rates (which may be fixed or
variable) per annum or, if applicable, the methsdduto determine such rate or rates (includingcamymodity, commodity index, stock
exchange index or financial index) at which sucltbiD®ecurities will bear interest, if any, the datelates from which such interest, if any,
will accrue, the date or dates on which such isteieany, will commence and be payable and agyler record date for the interest payable
on any interest payment date; (6) the place oregladchere principal of, premium, if any, and intgrésany, on such Debt Securities will be
payable; (7) the period or periods within whiche firice or prices at which and the terms and camditupon which the Debt Securities may
be redeemed,; (8) the obligation, if any, of NIKE¢deem or purchase the Debt Securities pursuartytsinking fund or analogous
provisions or at the option of a holder thereoj;t{® dates, if any, on which and the price orgwiat which the Debt Securities will be
repurchased by NIKE at the option of the Holdees¢lf and other detailed terms and provisions o sapurchase obligations; (10) the
denominations in which such Debt Securities maisbaable, if other than denominations of $1,000amgdintegral multiple thereof; (11)
whether the Debt Securities are to be issuabledridrm of Certificated Debt Securities (as defibetbw) or Global Debt Securities (as
defined below); (12) the portion of principal ambohsuch Debt Securities that shall be payablenugexlaration of acceleration of the
maturity date thereof, if other than the principaiount thereof; (13) the currency of denominatibsuzh Debt Securities; (14) the
designation of the currency, currencies or curramgys in which payment of principal of, premiurh, i
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any, and interest, if any, on such Debt Secunitiflsbe made; (15) if payments of principal of, prieim, if any, or interest, if any, on the Debt
Securities are to be made in one or more curreiciesrrency units other than that or those in Wisiach Debt Securities are denominated,
the manner in which the exchange rate with resjpestich payments will be determined;

(16) the manner in which the amounts of paymemtriofcipal of, premium, if any, or interest, if aron such Debt Securities will be
determined, if such amounts may be determined feyerce to an index based on a currency or cugsrather than that in which the Debt
Securities are denominated or designated to bebpmga by reference to a commodity, commaodity indggck exchange index or financial
index; (17) the provisions, if any, relating to aw®curity provided for such Debt Securities; (18) addition to or change in the Events of
Default described herein or in the Indenture wibpect to such Debt Securities and any change iadteleration provisions described he
or in the Indenture with respect to such Debt S&esr

(19) any addition to or change in the covenantsritesd herein or in the Indenture with respectuchsDebt Securities; (20) any other terms
of such Debt Securities, none of which will be insistent with the Indenture but which may modifydetete any provision of the Indenture
insofar as it applies to such series; and (21)dmppositaries, interest rate calculation agentshaxge rate calculation agents or other agents
with respect to the Debt Securities other thandtargginally appointed. (Indenture (S) 2.2)

Debt Securities may be issued that provide forraaumt less than the stated principal amount therebé due and payable upon declaration
of acceleration of the maturity thereof pursuarthiterms of the Indenture ("Discount SecuritieB8deral income tax considerations and
other special considerations applicable to any fishount Securities will be described in the aggtlle Prospectus Supplement.

If the purchase price of any of the Debt SecuriSedenominated in a foreign currency or currenaies foreign currency unit or units or if
the principal of and any premium and interest opsaries of Debt Securities is payable in a foreigrrency or currencies or a foreign
currency unit or units, the restrictions, electiogsneral tax considerations, specific terms ahdrahformation with respect to such issue of
Debt Securities and such foreign currency or cuiesnor foreign currency unit or units will be $&th in the applicable Prospectus
Supplement.

PAYMENT OF INTEREST AND EXCHANGE

Each Debt Security will be represented by either onmore global securities (a "Global Debt Segtiritegistered in the name of The
Depository Trust Company, as Depository (the "Dépog') or a nominee of the Depository (each suabDSecurity represented by a Gla
Debt Security being herein referred to as a "BoakyEDebt Security”), or a certificate issued irfidigive registered form (a "Certificated
Debt Security"), as set forth in the applicabledpextus Supplement. Except as set forth under dB@ébt Securities and Book-Entry
System" below, Book-Entry Debt Securities will fgtissuable in certificate form.

CERTIFICATED DEBT SECURITIES. Certificated Debt $eities may be transferred or exchanged at thet@eissoffice or paying agenci
in accordance with the terms of the Indenture. &lwise charge will be made for any transfer or exde of Certificated Debt Securities, but
NIKE may require payment of a sum sufficient to eogny tax or other governmental charge payabbeimection therewitt

The transfer of Certificated Debt Securities araright to the principal of, premium, if any, amdarest, if any, on such Certificated Debt
Securities may be effected only by surrender ofoldecertificate representing such Certificated D&bcurities and either reissuance by N
or the Trustee of the old certificate to the newdedo or the issuance by NIKE or the Trustee of w pertificate to the new Holder.

6



GLOBAL DEBT SECURITIES AND BOOK-ENTRY SYSTEM. EadBlobal Debt Security representing Book-Entry Debt&ities will be
deposited with, or on behalf of, the Depositoryd aegistered in the name of the Depository or ainemof the Depository. Except as set
forth below, Book-Entry Debt Securities will not bechangeable for Certificated Debt Securitieswitichot otherwise be issuable as
Certificated Debt Securities.

The procedures that the Depository has indicatiedahds to follow with respect to Book-Entry Dé&#curities are set forth below.

Ownership of beneficial interests in Book-Entry D&lecurities will be limited to persons that hageaints with the Depository for the
related Global Debt Security ("participants”) orqmns that may hold interests through participddpsn the issuance of a Global Debt
Security, the Depository will credit, on its booktey registration and transfer system, the pardiotp' accounts with the respective principal
amounts of the Bookentry Debt Securities represented by such Gloledit[$3ecurity beneficially owned by such particigafithe accounts
be credited shall be designated by any dealergrumiers or agents participating in the distribatiof such Book-Entry Debt Securities.
Ownership of Book-Entry Debt Securities will be shmoon, and the transfer of such ownership intenetde effected only through, records
maintained by the Depository for the related Gldbabt Security (with respect to interests of pgrats) and on the records of participants
(with respect to interests of persons holding thfoparticipants). The laws of some states may redhat certain purchasers of securities
physical delivery of such securities in definitfieem. Such limits and such laws may impair theigbtb own, transfer or pledge beneficial
interests in Book-Entry Debt Securities.

So long as the Depository for a Global Debt Seguait its nominee, is the registered owner of d8tdbal Debt Security, such Depository or
such nominee, as the case may be, will be consideessole owner or holder of the Book-Entry DebtBities represented by such Global
Debt Security for all purposes under the Indentbreept as set forth below, owners of Book- EntgbDSecurities will not be entitled to
have such securities registered in their namesnailreceive or be entitled to receive physicdiviey of a certificate in definitive form
representing such securities and will not be caareid the owners or holders thereof under the InglenAccordingly, each person owning
Book-Entry Debt Securities must rely on the procedwf the Depository for the related Global Dedt8ity and, if such person is not a
participant, on the procedures of the participhrdugh which such person owns its interest, toa@gerany rights of a holder under the
Indenture.

The Company understands, however, that under egistdustry practice, the Depository will authorthe persons on whose behalf it holds a
Global Debt Security to exercise certain rightfioliders of Debt Securities, and the Indenture plesvithat the Company, the Trustee and
respective agents will treat as the holder of at[3&turity the persons specified in a written stetiet of the Depository with respect to such
Global Debt Security for purposes of obtaining angsents or directions required to be given by érslaf the Debt Securities pursuant to the
Indenture. (Indenture (S) 2.14.6)

Payments of principal, premium, if any, and intemsBook-Entry Debt Securities will be made to Bepository or its nominee, as the case
may be, as the registered holder of the relateth@IDebt Security. (Indenture (S) 2.14.5) None tKB| the Trustee or any other agent of
NIKE or agent of the Trustee will have any respbitisy or liability for any aspect of the recordslating to or payments made on accour
beneficial ownership interests in such Global Deturity or for maintaining, supervising or reviagiany records relating to such beneficial
ownership interests.

NIKE expects that the Depository, upon receiptrof payment of principal, premium, if any, or intsren a Global Debt Security, w
immediately credit participants' accounts with payts in amounts proportionate to the respectiveusstscof Book-Entry Debt Securities
held by each such



participant as shown on the records of such DemysiNIKE also expects that payments by participdatowners of beneficial interests in
Book-Entry Debt Securities held through such paadiots will be governed by standing customer irgttoms and customary practices, as is
now the case with the securities held for the aotoaf customers in bearer form or registered tre&t name", and will be the responsibility
of such participants.

If the Depository is at any time unwilling or unalib continue as Depository or ceases to be amfpagency registered under the Exchange
Act, and a successor Depository registered asaaimtpagency under the Exchange Act is not appaibyeNIKE within 90 days, NIKE will
issue Certificated Debt Securities in exchangesémh Global Debt Security. In addition, NIKE mayay time and in its sole discretion
determine not to have any of the Book-Entry DelttuBities represented by one or more Global Debti#s and, in such event, will issue
Certificated Debt Securities issued in exchangaf@lobal Debt Security or Securities. Global D&bturities will also be exchangeable for
Certificated Debt Securities if an Event of Defawith respect to the Book-Entry Debt Securitiesespnted by such Global Debt Securities
has occurred and is continuing. Any CertificatedD®ecurities issued in exchange for a Global Bauturity will be registered in such name
or names as the Depository shall instruct the €rudt is expected that such instructions will bedtl upon directions received by the
Depository from participants with respect to owhgf Book-Entry Debt Securities relating to suglobal Debt Security.

The foregoing information in this section concegnthe Depository and the Depository's Book-Entrgt&m has been obtained from sources
the Company believes to be reliable, but the Compalkes no responsibility for the accuracy thereof.

NO PROTECTION IN THE EVENT OF A CHANGE OF CONTROL

Unless otherwise set forth in the Prospectus Supgié, the Debt Securities will not contain any psmns which may afford holders of the
Debt Securities protection in the event of a changmntrol of NIKE or in the event of a highly kesaged transaction (whether or not such
transaction results in a change in control of NIKE)

COVENANTS

Unless otherwise set forth in the Prospectus Supgé and in a supplement to the Indenture, a BBasblution or an Officers' Certificate
delivered pursuant thereto, and except as set lfaithw, the Debt Securities will not contain angtrigtive covenants, including covenants
restricting NIKE or any of its subsidiaries fronturring, issuing, assuming or guarantying any inelébess secured by a lien upon any
property or shares of capital stock of NIKE or ampsidiary, or restricting NIKE or any subsidiargrh entering into any sale and leaseback
transactions.

CONSOLIDATION, MERGER AND SALE OF ASSETS

NIKE may not consolidate with or merge into, or eew, transfer or lease all or substantially aliteforoperties and assets to, any Persc
"successor Person"), and may not permit any Pecsorerge into, or convey, transfer or lease itpprties and assets substantially as an
entirety to, NIKE, unless (i) the successor Pe(#oany) is a corporation, partnership, trust drestentity organized and validly existing un
the laws of any U.S. domestic jurisdiction and esgty assumes NIKE's obligations on the Debt Séesiand under the Indenture, (ii)
immediately after giving effect to the transaction,Event of Default, and no event which, afteigebr lapse of time, or both, would becc
an Event of Default, shall have occurred and beicoimg under the Indenture and (iii) certain othenditions are

met. (Indenture (S) 5.1)
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EVENTSOF DEFAULT

The following will be Events of Default under thadenture with respect to Debt Securities of aniesefa) default in the payment of any
interest upon any Debt Security of that series wihbacomes due and payable, and continuance bfdefault for a period of 30 days (unle
the entire amount of such payment is deposited IBfENvith the Trustee or with a paying agent priotte expiration of such period of 30
days); (b) default in the payment of principal ofpoemium, if any, on any Debt Security of thatiegmwhen due and payable; (c) default in
deposit of any sinking fund payment, when and a&siduespect of any Debt Security of that seridsdéfault in the performance or breact
any other covenant or warranty of NIKE in the Intlea (other than a covenant or warranty that has liecluded in the Indenture solely for
the benefit of a series of Debt Securities othantthat series), which default continues uncured feeriod of 60 days after written notice to
NIKE by the Trustee or to NIKE and the Trustee Iy holders of at least 25% in principal amounthef dutstanding Debt Securities of t
series as provided in the Indenture; (e) an eviedéfault under any Debt of NIKE (including a defawith respect to Debt Securities of any
series other than that series) or any Subsidiangtier such Debt now exists or shall hereafterbated, if (A) such default results from the
failure to pay any such Debt when it becomes dBeth(e principal amount of such Debt, together wiith principal amount of any other such
Debt in default for failure to pay principal att&d final maturity or the maturity of which has hes accelerated, aggregates $100 million or
more at any one time outstanding and (C) such Befut discharged or such acceleration is not nelecl or annulled within 10 days after
written notice as provided in the Indenture; (fitai events of bankruptcy, insolvency or reorgation; and

(9) any other Event of Default provided with redpecDebt Securities of that series that is desctiim the Prospectus Supplement
accompanying this Prospectus. No Event of Defaitlt respect to a particular series of Debt Se@asiexcept as to the certain events in
bankruptcy, insolvency or reorganization) necesadnstitutes an Event of Default with respecaiy other series of Debt Securities.
(Indenture (S) 6.1). The occurrence of an Everdeffault may constitute an event of default undall$ bank credit agreements in existe
from time to time and under certain guaranties ligENof any subsidiary indebtedness. In additiom, dlccurrence of certain Events of Def
or an acceleration under the Indenture may comstitn event of default under certain other indatesd of NIKE outstanding from time to
time.

If an Event of Default with respect to Debt Sedesitof any series at the time outstanding occudsginontinuing, then in every such case the
Trustee or the holders of not less than 25% inggead amount of the outstanding Debt Securitiethaf series may, by a notice in writing to
NIKE (and to the Trustee if given by the holded®clare to be due and payable immediately the ipah¢or, if the Debt Securities of th
series are Discount Securities, such portion optirecipal amount as may be specified in the tesfithat series) and premium, if any, of all
Debt Securities of that series. In the case ofv@nEof Default resulting from certain events ofkauptcy, insolvency or reorganization, the
principal (or such specified amount) and premidraniy, of all outstanding Debt Securities shalbifiscto become and be immediately due
and payable without any declaration or other adherpart of the Trustee or any holder of outstagddebt Securities. At any time after a
declaration of acceleration with respect to Deluiu$ities of any series has been made, but befprégment or decree for payment of the
money due has been obtained by the Trustee, tlersobf a majority in principal amount of the oatsling Debt Securities of that series
may, subject to NIKE having paid or deposited witd Trustee a sum sufficient to pay overdue intexed principal which has become due
other than by acceleration and certain other camdit rescind and annul such acceleration if airify of Default, other than the npayment
of accelerated principal and premium, if any, witBpect to Debt Securities of that series, hava baeed or waived as provided in the
Indenture. (Indenture (S) 6.2) For information@svaiver of defaults see the discussion set foetbve under "--Modification and Waiver".
Reference is made to the Prospectus Supplemetihgeta any series of Debt Securities that are @ist Securities for the particular
provisions relating to acceleration of a portiortted principal amount of such Discount Securitipsruthe occurrence of an Event of Default
and the continuation thereof.



The Indenture provides that the Trustee will beaunt obligation to exercise any of its rights omgrs under the Indenture at the request of
any holder of outstanding Debt Securities, unlessTrustee receives indemnity satisfactory to éiagf any loss, liability or expense.
(Indenture (S) 7.1(e)) Subject to certain rightshef Trustee, the holders of a majority in printgaount of the outstanding Debt Securitie
any series shall have the right to direct the timethod and place of conducting any proceedingigrremedy available to the Trustee or
exercising any trust or power conferred on the fBisvith respect to the Debt Securities of thaeser

(Indenture (S) 6.12)

No holder of any Debt Security of any series will
institute any proceeding, judicial or otherwise, wi
or for the appointment of a receiver or trustee, or
Indenture, unless such holder shall have previously
written notice of a continuing Event of Default wit
Securities of that series and unless also the holde
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dates expressed in such Debt Security and to instit
enforcement of any such payment. (Indenture (S) 6.8

The Indenture requires NIKE, within 90 days after
fiscal years, to furnish to the Trustee a statement
Indenture. (Indenture (S) 4.3) The Indenture provid
withhold notice to the holders of Debt Securities o
or Event or Default (except in payment on any Debt
with respect to Debt Securities of such series if i
that withholding such notice is in the interest of
Securities. (Indenture (S) 7.5)
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Modifications to, and amendments of, the Indentnay be made by NIKE and the Trustee with the cansktie holders of at least a
majority in principal amount of the outstanding D8ecurities of each series affected by such nzatiins or amendments; provided,
however, that no such modification or amendment,méthout the consent of the holder of each outlitemDebt Security affected thereby:
(a) change the amount of Debt Securities whoseeh®lthust consent to an amendment or waiver; (hiceethe rate of or extend the time for
payment of interest (including default interest)amy Debt Security; (c) reduce the principal ompitem, if any, or change the fixed maturity
of any Debt Security or reduce the amount of, @tpone the date fixed for, the payment of any sipkund or analogous obligation with
respect to any series of Debt Securities; (d) redbe principal amount of Discount Securities pégyalpon acceleration of the maturity
thereof; (e) waive a default in the payment ofghiacipal of, premium, if any, or interest, if argn any Debt Security (except a rescission of
acceleration of the Debt Securities of any serjethb holders of at least a majority in aggregaiecpal amount of the then outstanding Debt
Securities of such series and a waiver of the payefault that resulted from such acceleratiof))n@ke the principal of or premium, if ar
or interest, if any, on any Debt Security payahleurrency other than that stated in the Debt $ty¢ig) make any change to certain
provisions of the Indenture relating to, among othags, the right of holders of Debt Securitiesdceive payment of the principal, premi

if any, and interest on such Debt Securities andgtitute suit for the enforcement of any suchrpagit and to waivers or amendments; or (h)
waive a redemption payment with respect to any [3&ourity or change any of the provisions with ezspo the

redemption of any Debt Securities. (Indenture (S) 9 .3)
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The holders of at least a majority in principal ambof the outstanding Debt Securities of any semi@y on behalf of the holders of all Debt
Securities of that series waive, insofar as thaesés concerned, compliance by NIKE with provis®f the Indenture other than certain
specified provisions. (Indenture (S) 9.2) The hoddef a majority in principal amount of the outstang Debt Securities of any series may on
behalf of the holders of all the Debt Securitieswth series waive any past default under the ldemvith respect to such series and its
consequences, except a default in the paymenegdrihcipal of, premium, if any, or any interestammy Debt Security of that series; provic
however, that the holders of a majority in printigaount of the outstanding Debt Securities of seiyes may rescind an acceleration and its
consequences, including any related payment defaatlresulted from such acceleration. (Indent&)e6(13)

DEFEASANCE OF DEBT SECURITIESAND CERTAIN COVENANTSIN CERTAIN CIRCUMSTANCES

LEGAL DEFEASANCE. The Indenture provides that Nllikiay be discharged from any and all obligationsespect of the Debt Securities
of any series (except for certain obligations wister the transfer or exchange of Debt Securitfesich series, to replace stolen, lost or
mutilated Debt Securities of such series, and tmtam paying agencies and certain provisions irgjao the treatment of funds held by
paying agents) upon the deposit with the Trustegusst, of money and/or U.S. Government Obligation in the case of Debt Securities
denominated in a single currency other than U.3labBs) Foreign Government Obligations, that, thiotiyge payment of interest and principal
in respect thereof in accordance with their tenvif provide money in an amount sufficient in thgimion of a nationally recognized firm of
independent public accountants to pay and discheage installment of principal (and premium, if papd interest, if any, on and any
mandatory sinking fund payments in respect of tebtlsecurities of such series on the stated mairguch payments in accordance with
the terms of the Indenture and such Debt Securliiesh discharge may occur only if, among otherghi NIKE has received from, or there
has been published by, the United States IntereaéRue Service a ruling, or, since the date of @@t of the Indenture, there has been a
change in the applicable United States federalnmetax law, in either case to the effect that haldé the Debt Securities of such series will
not recognize income, gain or loss for United Sté¢eleral income tax purposes as a result of sepbgit, defeasance and discharge and will
be subject to United States federal income taxhersame amount and in the same manner and atriteetisaes as would have been the case
if such deposit, defeasance and

discharge had not occurred. (Indenture (S) 8.3)

DEFEASANCE OF CERTAIN COVENANTS. The Indenture pr ovides that unless
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the Trustee of money and/or U.S. Government Obligat
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principal in respect thereof in accordance with the
money in an amount sufficient in the opinion of a n
of independent public accountants to pay principal,
interest, if any, on and any mandatory sinking fund
Debt Securities of such series on the stated maturi
accordance with the terms of the Indenture and such
delivery to the Trustee of an opinion of counsel to
holders of the Debt Securities of such series will

or loss for United States federal income tax purpos
deposit and related covenant defeasance and will be
federal income tax in the same amount and in the sa
times as would have been the case if such deposit a
defeasance had not occurred. (Indenture (S) 8.4)
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DEFEASANCE AND EVENTS OF DEFAULT. In the event NIKé&xercises its option to omit compliance with cartaovenants of the
Indenture with respect to any series of Debt Séearand the Debt Securities of such series aramdetdue and payable because of the
occurrence of any Event of Default, the amount ohay and/or U.S. Government Obligations or For&gwernment Obligations on deposit
with the Trustee will be sufficient to pay amoudtse on the Debt Securities of such series at the ¢if their stated maturity but may not be
sufficient to pay amounts due on the Debt Secuwriifesuch series at the time of the acceleratisultiag from such Event of Default.
However, NIKE shall remain liable for such payments

"FOREIGN GOVERNMENT OBLIGATIONS" means, with resp¢o Debt Securities of any series that are denatadhin a currency other
than U.S. Dollars, (i) direct obligations of thevgonment that issued or caused to be issued sudncy for the payment of which
obligations its full faith and credit is pledged(@y obligations of a Person controlled or supeed by or acting as an agency or
instrumentality of such government the timely pagbaf which is unconditionally guaranteed as afaith and credit obligation by such
government, which, in either case under clausex (ilj), are not callable or redeemable at theaopof the issuer thereof.

GOVERNING LAW

The Indenture and the Debt Securities will be gogdrby, and construed in accordance with, thernatdaws of the State of New York.
(Indenture (S) 10.10)

PLAN OF DISTRIBUTION
NIKE may sell Debt Securities to or through undétevs and also may sell Debt Securities directlgtteer purchasers or through age

The distribution of the Debt Securities may be @fd from time to time in one or more transactiana fixed price or prices, which may be
changed, or at market prices prevailing at the tifigale, at prices related to such prevailing reapkices, or at negotiated prices.

In connection with the sale of Debt Securities,emditers may receive compensation from NIKE onfrpurchasers of Debt Securities for
whom they may act as agents in the form of dis@uwttncessions or commissions. Underwriters maypsdlt Securities to or through
dealers, and such dealers may receive compengatiba form of discounts, concessions or commissfoom the underwriters and/or
commissions from the purchasers for whom they ntags agents. Underwriters, dealers and agentpainatipate in the distribution of Debt
Securities may be deemed to be underwriters uheeBecurities Act, and any discounts or commissieosived by them from NIKE and a
profit on the resale of Debt Securities by them fayleemed to be underwriting discounts and conmnissinder the Securities Act. Any
such underwriter or agent will be identified, amy @ompensation received from NIKE will be descdpia the Prospectus Supplement.

NIKE may enter into agreements under which undeengiand agents who participate in the distributibBebt Securities may be entitled
indemnification by NIKE against certain liabilitieimcluding liabilities under the Securities Act.

LEGAL MATTERS

The validity of the Debt Securities will be passgubn for NIKE by Latham & Watkins, San Franciscali@rnia and by Paul J. Kelly, Jr.,
Esq., General Counsel of NIKE.
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EXPERTS

The consolidated financial statements incorporatehbis Prospectus by reference to the Company'se26uReport on Form 8-K dated
September 16, 1996 have been so incorporatediamcel upon the report of Price Waterhouse LLP,pedéent accountants, given on the
authority of said firm as experts in auditing alcd@unting.

SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

Certain statements contained or incorporated Breete in this Prospectus or any Prospectus Suppteincluding, without limitation,
statements containing the words "believes"”, "apditas”, "expects" and words of similar import, dinte "forward-looking statements”
within the meaning of the Private Securities Litiga Reform Act of 1995. Such forward-looking statnts involve known and unknown
risks, uncertainties and other factors that magedhe actual results, performance or achievenodiN$KE, or industry results, to be
materially different from any future results, perfance or achievements expressed or implied by fuakard-looking statements. Such
factors include, among others, the following: intional, national and local general economic aadket conditions; demographic changes;
the size and growth of the overall athletic maxkethe footwear or apparel segments thereof; thlgyabf NIKE to sustain, manage or
forecast its growth; the size, timing and mix ofghases of NIKE's products; new product developraadtintroduction; changes in consu
preferences; existing government regulations amagés in, or the failure to comply with, governmeagulations; adverse publicity;
dependence on distributors; liability and otheimbaasserted against NIKE; competition; the lossigiificant customers or suppliers;
fluctuations and difficulty in forecasting operatiresults, including, without limitation, the fabat futures orders may not be indicative of
future revenues; changes in business strategyvetajament plans; business disruptions; generas dsisociated with doing business outside
of the United States, including, without limitatiamport duties, tariffs, quotas and political aisiity; the ability to attract and retain qualdi
personnel; the ability to protect trademarks, patand other intellectual property; the use of peats from the offering; and other factors
referenced or incorporated by reference in thispeotus or any Prospectus Supplement. GIVEN SUCIEERITAINTIES, PROSPECTIVE
INVESTORS ARE CAUTIONED NOT TO PLACE UNDUE RELIANCBEN SUCH FORWARD-LOOKING STATEMENTS. NIKE
disclaims any obligation to update any such facboi® publicly announce the results of any revisito any of the forward-looking
statements contained or incorporated by refereapgimto reflect future events or developments.
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NO PERSON HAS BEEN AUTHORIZED TO GIVE ANY INFORMATN OR TO MAKE ANY REPRESENTATIONS OTHER THA|
CONTAINED OR INCORPORATED BY REFERENCE IN THIS PRBECTUS SUPPLEMENT, THE APPLICABLE PRICING
SUPPLEMENT OR THE PROSPECTUS IN CONNECTION WITH TIEFER MADE BY THIS PROSPECTUS SUPPLEMENT, THE
APPLICABLE PRICING SUPPLEMENT AND THE PROSPECTUS BANIF GIVEN OR MADE, SUCH INFORMATION OR
REPRESENTATIONS MUST NOT BE RELIED UPON AS HAVINCHEN AUTHORIZED. THIS PROSPECTUS SUPPLEMENT, THE
APPLICABLE PRICING SUPPLEMENT AND THE PROSPECTUS INDT CONSTITUTE AN OFFER OR SOLICITATION BY
ANYONE IN ANY STATE IN WHICH SUCH OFFER OR SOLICITAION IS NOT AUTHORIZED OR IN WHICH THE PERSON
MAKING SUCH OFFER IS NOT QUALIFIED TO DO SO OR TOMYONE TO WHOM IT IS UNLAWFUL TO MAKE SUCH OFFER
OR SOLICITATION. NEITHER THE DELIVERY OF THIS PROECTUS SUPPLEMENT, THE APPLICABLE PRICING
SUPPLEMENT OR THE PROSPECTUS NOR ANY SALE MADE HEREDER OR THEREUNDER SHALL UNDER ANY
CIRCUMSTANCE CREATE ANY IMPLICATION THAT THERE HASNOT BEEN ANY CHANGE IN THE AFFAIRS OF NIKE SINCE
THE DATE HEREOF OR THAT THE INFORMATION CONTAINED HREIN OR THEREIN IS CORRECT AS OF ANY TIME
SUBSEQUENT TO ITS DATE.
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