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Asfiled with the Securities and Exchange Commission on March 24, 1999

Registration No. 333-71975

SECURITIESAND EXCHANGE COMMISSION
Washington, D.C. 20549

AMENDMENT NO. 1

to
FORM S-3
REGISTRATION STATEMENT
Under

THE SECURITIESACT OF 1933N| K E, I NC.

(Exact name of Registrant as specified in its @nart

Oregon 93- 0584541
(State or other jurisdiction of (I.R S. Enployer Identification
i ncorporation or organization) Nunber)

One Bowerman Drive
Beaverton, Oregon 97005-6453
(503) 671-6453
(Address and telephone number of Registrant's ipahexecutive offices) John F. Coburn IlI
Assistant General Counsel
One Bowerman Drive
Beaverton, Oregon 97005-6453
(503) 671-6453
(Name, address, including ZIP code, and telephanaoer, including area code,
of agent for service) Copies to:
Gregory K. Miller
Tracy K. Edmonson
Latham & Watkins
505 Montgomery Street, Suite 1900
San Francisco, California 94111-2562
(415) 391-0600

Approximate date of commencement of proposed saleet public: From time to time after the effectdege of this Registration Statement
determined by the Registrant.

If the only securities being registered on thisrkare being offered pursuant to dividend or interemvestment plans, please check the
following box. [ ]

If any of the securities being registered on tlasnfrare to be offered on a delayed or continuossshmursuant to Rule 415 under the
Securities Act of 1933, other than securities @ffeonly in connection with dividend or interesirastment plans, check the following box.
[X] If this Form is filed to register additional sarities for an offering pursuant to Rule 462(byienthe Securities Act, please check the
following box and list the Securities Act registost statement number of the earlier effective region statement for the same offering. [
this Form is a post-effective amendment filed parguo Rule 462(c) under the Securities Act, chtbekfollowing box and list the Securities
Act registration statement number of the earliéative registration statement for the same offgr[n]

If delivery of the prospectus is expected to be enauksuant to Rule 434, please check the followimg [ _]

The registrant hereby amends this Registratiore8tamt on such date or dates as may be necess#latoits effective date until the
registrant shall file a further amendment whichcHpeally states that this Registration Statemdratlisthereafter become effective in
accordance with Section 8(a) of the Securitiesdhd933 or until this Registration Statement shaltome effective on such date as the
Commission, acting pursuant to said Section 8(ay, determine. Pursuant to Rule 429 under the SexiAct of 1933, the Prospectus
included in this Registration Statement is a commBiRrospectus which relates to Registration Statehe. 333-15953, as amended,
previously filed by the Registrant on Form S-3.sTRegistration Statement also constitutes PoseécBfe Amendment No. 1 with respect to
Registration Statement No. 333-15953, as amendesdyant to which $200,000,000 in securities renaioe issued; a filing fee of
$60,606.00 was previously paid with respect to k210,000,000 aggregate offering price of securitieder such prior registration
statement.




SUBJECT TO COMPLETION, DATED MARCH 24, 1999

The information in this prospectus is not complatd may be changed. We may not sell these sesuuitiid the registration statement filed
with the Securities and Exchange Commission iscéffe. This prospectus is not an offer to sell éhescurities and it is not soliciting an offer
to buy these securities in any state where the offsale is not permitted.

$500,000,000
[LOGO APPEARS HERE]
NIKE, Inc.

Debt Securities

We may from time to time sell up to $500,000,009ragate initial offering price of our debt secwsti These debt securities may consist of
notes, debentures or other types of debt. We walide specific terms of these debt securitiejppdements to this prospectus. You should
read this prospectus and any prospectus supplerassftully before you invest.

These securities have not been approved by theifesand Exchange Commission or any state séesigbmmission, nor have these
organizations determined that this prospectusdsrate or complete. Any representation to the eoytis a criminal offense.

The date of this prospectus is, 19



We have not authorized any dealer, salesman or p#rson to give any information or to make anyespntation other than those contained
or incorporated by reference in this prospectusthaciccompanying prospectus supplement. You naisety upon any information or
representation not contained or incorporated bgreefce in this prospectus or the accompanying potsp supplement as if we had
authorized it. This prospectus and the accompanyiogpectus supplement are not an offer to seél@solicitation of an offer to buy any
securities other than the registered securitieghich they relate. This prospectus and the accogipgmrospectus supplement are not an
offer to sell or the solicitation of an offer toypsecurities in any jurisdiction to any person teom it is unlawful to make an offer or
solicitation in that jurisdiction. The informatia@ontained in this prospectus and the accompanyiogppctus supplement is accurate as of the
dates on their covers. When we deliver this prosggeor a supplement or make a sale pursuant t@tbgpectus, we are not implying that the
information is current as of the date of the deljver sale.
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THE COMPANY

Our principal business activity involves the desidgevelopment and worldwide marketing of high quedlbotwear, apparel, accessories and
equipment. We sell our products to approximatel¥)@8 retail accounts in the United States and tiinaimix of independent distributors,
licensees and subsidiaries in approximately 110ms around the world. Virtually all of our prozte are manufactured by independent
contractors. Most of our footwear products are poed outside the United States, while our appacelycts are produced both in the United
States and abroad.

We were incorporated in 1968 under the laws ofstage of Oregon. Our principal executive offices lacated at One Bowerman Drive,
Beaverton, Oregon 97005-6453, and our telephonéauia (503) 671-6453.

ABOUT THISPROSPECTUS

This prospectus is part of a registration statertteattwe filed with the Securities and Exchange @assion utilizing a "shelf" registration
process. Under this shelf registration processnag sell any combination of the debt securitiesdbsd in this prospectus in one or more
offerings up to a total dollar amount of $500,0@®,0T his prospectus provides you with a generatrifgson of the securities we may offer.
Each time we sell securities, we will provide agmectus supplement that will contain specific infation about the terms of that offering.
The prospectus supplement may also add, updateaoge information contained in this prospectus. ¥leauld read both this prospectus and
any prospectus supplement together with additioiafmation described under the next heading "Whe&re Can Find More Information.”

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and special reports, gretatements and other information with the Comimissyou can inspect and copy these
reports, proxy statements and other informatiaheafpublic reference facilities of the CommissinrRioom 1024, 450 Fifth Street, N.W.,
Washington, D.C. 20549; 7 World Trade Center, SL@@0, New York, New York 10048; and Suite 140Gjd®rp Center, 500 West Madis
Street, Chicago, lllinois 60661-2511. You can abtain copies of these materials from the publierence section of the Commission at 450
Fifth Street, N.W., Washington, D.C. 20549, at pri=ed rates. Please call the Commission at 1-800-8330 for further information on the
public reference rooms. The Commission also maistaiweb site that contains reports, proxy andinéion statements and other
information regarding registrants that file eleoioally with it (http://www.sec.gov). You can insgigeports and other information we file at
the office of the New York Stock Exchange, Inc.,B2@ad Street, New York, New York 10005.

We have filed a registration statement and relatdubits with the Commission under the Securities @& 1933, as amended. The registration
statement contains additional information aboudns the debt securities. You may inspect the negish statement and exhibits
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without charge at the office of the Commission 2@ #ifth Street, N.W., Washington, D.C. 20549, god may obtain copies from the
Commission at prescribed rates.

The Commission allows us to "incorporate by refeegrihe information we file with it, which meansttwe can disclose important
information to you by referring to those documeiitse information incorporated by reference is apanant part of this prospectus, and
information that we file later with the Commissiwill automatically update and supersede that infitiom. We incorporate by reference the
following documents we filed with the Commissiorrguant to Section 13 of the Securities ExchangeoAtB34, as amended (Commission
file number 1-10635):

. Annual Report on Form 10-K for the year ended May1998 (including information specifically inparated by reference into our Form
10-K from our Proxy Statement for our 1998 Annuae¥ing of Shareholders) and Form 10-K/A filed Mab¢t1999;

. Quarterly Reports on Form 10-Q for the quartedeel August 31, 1998 and November 30, 1998;

. Current Report on Form 8-K filed on September1388 (regarding the earnings release for theffgsal quarter ended August 31, 1998
and providing international revenues on a regitaais); and

. all documents filed by us with the Commissionguant to Sections 13(a), 13(c), 14 or 15(d) offkehange Act after the date of this
prospectus and before we stop offering the dehiriess (other than those portions of such docusdescribed in paragraphs (i), (k), and (1)
of Item 402 of Regulation S-K promulgated by ther@aission).

You may request a copy of these filings at no dmstyriting or telephoning us at the following adsds:
Investor Relations NIKE, Inc. One Bowerman DriveaBerton, Oregon 97005-6453 (503) 671-6453

You should rely only on the information incorpoitey reference or provided in this prospectus andsapplement. We have not authorized
anyone else to provide you with different informoati

SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

Certain written and oral statements in this progmedncluding the documents that we incorporatedfgrence, are "forward-looking
statements" within the meaning of the Private SgearLitigation Reform Act of 1995. Forward-lookjrstatements include, without
limitation, any statement that may predict, forécislicate or imply future results, performanceaohievements, and may contain the words

"believe”, "anticipate”, "expect”, "estimate”, "jeot", "will be", "will continue”, "will result", @ words or phrases of similar meaning.
Forward-looking statements involve risks and uraieties which may cause actual results to differ
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materially from the forwardeoking statements. We detail the risks and unieits from time to time in reports we file withelCommission
including Forms 8-K, 10-Q, and 10-K, and includeycag others, the following:

. international, national and local general ecomoamd market conditions;
. the size and growth of the overall athletic foetéwy apparel, and equipment markets;

. intense competition among designers, market@sikitors and sellers of athletic footwear, agband equipment for consumers and
endorsers;

. demographic changes;

. changes in consumer preferences;

. popularity of particular designs, categories mfducts and sports;
. seasonal and geographic demand for our products;

. the size, timing and mix of purchases of our puts};

. fluctuations and difficulty in forecasting opergf results, including, without limitation, the tabat advance "futures" orders may not be
indicative of future revenues due to the changimgahfutures and at-once orders or due to changargellation rates;

. our ability to sustain, manage or forecast oomgh and inventories;

. new product development and introduction;

. our ability to secure and protect trademarksgmiatand other intellectual property;
. performance and reliability of our products;

. our customer service;

. adverse publicity;

. the loss of significant customers or suppliers;

. our dependence on distributors;

. business disruptions;

. disruptions due to any Year 2000 noncompliancadyour suppliers or customers (or their suppbersustomers);
. increased costs of freight and transportatioméet delivery deadlines;

. changes in our business strategy or developniansp

. general risks associated with doing businesddritie United States, including, without limitatjomport duties, tariffs, quotas and political
and economic instability;

. changes in government regulations;
. any liability and other claims asserted agaisst u

. our ability to attract and retain qualified persel; and



. other factors referenced or incorporated by esfee in this prospectus and other filings with@oenmission.

These risks are not exhaustive. Other sectionsi®prospectus may include additional factors witighld adversely impact our business and
financial performance. Moreover, we operate iniy wempetitive and rapidly changing environmentwNesk factors emerge from time to
time and it is not possible for our managementréalist all risk factors, nor can we assess the ahpgall factors on our business or the
extent to which any factor, or combination of fastanay cause actual results to differ materiathyrf those contained in any forward-looking
statements.

Investors should also be aware that while we conicatm with securities analysts from time to timds iagainst our policy to disclose to th
any material non-public information or other coefidial commercial information. Accordingly, shar&ters should not assume that we agree
with any statement or report issued by any analyisthermore, we have a policy against issuingoofioming financial forecasts or
projections issued by others. Thus, to the extattreports issued by securities analysts contajrpeojections, forecasts or opinions, these
reports are not our responsibility.

USE OF PROCEEDS

Unless we indicate otherwise in the applicable pectus supplement, we intend to use the net predeath the sale of the debt securities for
general corporate purposes, which may includeakihot limited to, refinancing of debt, workingp@tal, capital expenditures and
investments in subsidiaries.



RATIO OF EARNINGSTO FIXED CHARGES
Our ratios of earnings to fixed charges for theqakr indicated are as follows:

Fi scal Year Ended May 31,

1994 1995 1996 1997 1998

Rati o of earnings to fixed charges (1)........... 18.45 17.66 16.51 16.55 6.89

(1) In accordance with the rules and regulationthefCommission, for purposes of computing theosatif 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 imdddo be representative of the interest factor.

DESCRIPTION OF DEBT SECURITIES

This prospectus describes certain general termgiavisions of our debt securities. When we oftes¢ll a particular series of debt securit
we will describe the specific terms of the seriea supplement to this prospectus. We will alsdcitg in the supplement whether the general
terms and provisions described in this prospegbpéyao a particular series of debt securities.

We may offer under this prospectus up to $500,@Ddyhgregate principal amount of debt securitiesf, debt securities are issued at a
discount, or in a foreign currency or compositeency, such principal amount as may be sold fanaial public offering price of up to
$500,000,000. The debt securities will representdinect, unsecured obligations and will rank etyuaith all of our other unsecured and
unsubordinated indebtedness, unless otherwisefigakeici the applicable prospectus supplement.

The debt securities offered hereby will be issueden an indenture between us and The First NatBaak of Chicago, as trustee. We have
summarized select portions of the indenture beldve summary is not complete. We have filed a cdpgh@indenture as an exhibit to the
registration statement and you should read thentudle for provisions that may be important to yiouthe summary below, we have included
references to the section numbers of the indesmtbat you can easily locate these provisionsit@laged terms used in the summary below
have the meanings specified in the indenture.

General

The terms of each series of debt securities wik&tablished by or pursuant to a resolution ofRrard of Directors and detailed or
determined in the manner provided in an officeestificate or by a supplemental indenture. (Sec8d) The particular terms of each serie
debt securities will be described in a prospectppEment relating to the series, including angipg supplement.

We can issue an unlimited amount of debt securnitieter the indenture that may be in one or moiieseiith the same or various maturities,
at par, at a premium, or at a discount. We willfegh in a prospectus supplement (including argipg supplement) relating to any series of
debt securities being offered, the initial offerimice, the aggregate principal amount and thefdlg terms of the debt securities:
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. the title of the debt securities;

. the price or prices (expressed as a percentathe afggregate principal amount) at which we véll e debt securities;
. any limit on the aggregate principal amount &f thebt securities;

. the date or dates on which we will pay the ppatbn the debt securities;

. the rate or rates (which may be fixed or varipplr annum or the method used to determine tleeoratates (including any commaodity,
commodity index, stock exchange index or finanitidex) at which the debt securities will bear ies#r the date or dates from which interest
will accrue, the date or dates on which interefita@mmence and be payable and any regular recatedfdr the interest payable on any
interest payment date;

. the place or places where principal of, premiand interest on the debt securities will be payable
. the terms and conditions upon which we may rediendebt securities;

. any obligation we have to redeem or purchaseléve securities pursuant to any sinking fund otagwus provisions or at the option of a
holder of debt securities;

. the dates on which and the price or prices atlwhie will repurchase the debt securities at th®pf the holders of debt securities and
other detailed terms and provisions of these rdpage obligations;

. the denominations in which the debt securitidsve issued, if other than denominations of $1,866 any integral multiple thereof;
. whether the debt securities will be issued inftme of certificated debt securities or global Osécurities;

. the portion of principal amount of the debt sé@s payable upon declaration of acceleratiorhefrhaturity date, if other than the principal
amount;

. the currency of denomination of the debt seasiti

. the designation of the currency, currencies oreticy units in which payment of principal of, priem and interest on the debt securities
be made;

. if payments of principal of, premium or interestthe debt securities will be made in one or noomeencies or currency units other than that
or those in which the debt securities are denorathahe manner in which the exchange rate withewtsp these payments will be
determined,;

. the manner in which the amounts of payment afgip@l of, premium or interest on the debt seasitvill be determined, if these amounts
may be determined by reference to an index basedoomrency or currencies other than that in withehdebt securities are denominated or
designated to be payable or by reference to a catityneommaodity index, stock exchange index or ficial index;

. any provisions relating to any security providedthe debt securities;
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. any addition to or change in the Events of Defdatcribed in this prospectus or in the indentuitk respect to the debt securities and any
change in the acceleration provisions describebignprospectus or in the indenture with respethéodebt securities;

. any addition to or change in the covenants diesdrin this prospectus or in the indenture witlpees to the debt securities;
. any other terms of the debt securities, which magify or delete any provision of the indenturetagpplies to that series; and

. any depositaries, interest rate calculation agentchange rate calculation agents or other agétitsespect to the debt securities. (Section
2.2)

We may issue debt securities that provide for aawarnless than their stated principal amount tdieeand payable upon declaration of
acceleration of their maturity pursuant to the tewhthe indenture. We will provide you with infoation on the federal income tax
considerations and other special considerationkcajte to any of these debt securities in the iapple prospectus supplement.

If we denominate the purchase price of any of gt decurities in a foreign currency or currenciea foreign currency unit or units, or if the
principal of and any premium and interest on amesef debt securities is payable in a foreigrrexcy or currencies or a foreign currency
unit or units, we will provide you with informatiamn the restrictions, elections, general tax carsitions, specific terms and other
information with respect to that issue of debt sities and such foreign currency or currenciesoogifjn currency unit or units in the
applicable prospectus supplement.

Payment of Interest and Exchange

Each debt security will be represented by eithe @anmore global securities registered in the naffiéhe Depository Trust Company, as
Depositary (the "Depositary”), or a nominee of Brepositary (we will refer to any debt security regented by a global debt security as a
"book-entry debt security"), or a certificate isgue definitive registered form (we will refer tayadebt security represented by a certificated
security as a "certificated debt security”), ascdesd in the applicable prospectus supplementefixas described under "Global Debt
Securities and Book-Entry System" below, book-edgt securities will not be issuable in certifeghform.

Certificated Debt Securities. You may transferxztenge certificated debt securities at the tristeffice or paying agencies in accordance
with the terms of the indenture. No service chavigebe made for any transfer or exchange of ciedid debt securities, but we may require
payment of a sum sufficient to cover any tax oeotjovernmental charge payable in connection withresfer or exchange.

You may transfer certificated debt securities draright to receive the principal of, premium antérest on certificated debt securities only
by surrendering the old certificate representiraséhcertificated debt securities and either wderiustee will reissue the old certificate to
new holder or we or the trustee will issue a newtifteate to the new holder.
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Global Debt Securities and Book-Entry System. Eglobal debt security representing book-entry debtisties will be deposited with, or on
behalf of, the Depositary, and registered in th@&af the Depositary or a nominee of the Depositary

The Depositary has indicated it intends to folldw following procedures with respect to book-emleipt securities.

Ownership of beneficial interests in book-entry tdgdrurities will be limited to persons that hageaunts with the Depositary for the related
global debt security ("participants") or persorattimay hold interests through participants. Upanisisuance of a global debt security, the
Depositary will credit, on its book-entry registomt and transfer system, the participants' accowiitsthe respective principal amounts of the
book- entry debt securities represented by theajldbbt security beneficially owned by such paptigits. The accounts to be credited will be
designated by any dealers, underwriters or agemtjpating in the distribution of the book-entigbt securities. Ownership of book-entry
debt securities will be shown on, and the transfehe ownership interests will be effected onlyotigh, records maintained by the Deposi
for the related global debt security (with respgednterests of participants) and on the recordsanficipants (with respect to interests of
persons holding through participants). The lawsarhe states may require that certain purchasesscoifities take physical delivery of such
securities in definitive form. These laws may imrghe ability to own, transfer or pledge benefidrdgkrests in book-entry debt securities.

So long as the Depositary for a global debt seguritits nominee, is the registered owner of giabal debt security, the Depositary or its
nominee, as the case may be, will be consideredaieeowner or holder of the book-entry debt séi@srrepresented by such global debt
security for all purposes under the indenture. Bkes described herein, beneficial owners of batkyedebt securities will not be entitled to
have securities registered in their names, willreaeive or be entitled to receive physical delvafra certificate in definitive form
representing securities and will not be considéinecowners or holders of those securities undeinifhenture. Accordingly, to exercise any
rights of a holder under the indenture, each pebsmeficially owning boolentry debt securities must rely on the proceduféiseoDepositar
for the related global debt security and, if thatgon is not a participant, on the procedureseptrticipant through which that person owns
its interest.

We understand, however, that under existing ingiystactice, the Depositary will authorize the peisson whose behalf it holds a global debt
security to exercise certain rights of holders @btdsecurities, and the indenture provides thathestrustee and our respective agents will
treat as the holder of a debt security the perspasified in a written statement of the Depositaith respect to that global debt security for
purposes of obtaining any consents or directiogaired to be given by holders of the debt secwripiersuant to the indenture. (Section
2.14.6)

We will make payments of principal of, and premiand interest on book-entry debt securities to tepd3itary or its nominee, as the case
may be, as the registered holder of the relatebladjidebt security. (Section 2.14.5) NIKE, the tegsand any other agent of ours or agent of
the trustee will not have any responsibility obllay for any aspect of the records relating to or
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payments made on account of beneficial ownersh@rests in a global debt security or for maintajpnisupervising or reviewing any records
relating to such beneficial ownership interests.

We expect that the Depositary, upon receipt of@yment of principal of, premium or interest onl@bgl debt security, will immediately
credit participants' accounts with payments in ant®proportionate to the respective amounts of bmuky debt securities held by each
participant as shown on the records of the Depysit&e also expect that payments by participantsatoers of beneficial interests in book-
entry debt securities held through those partidipanll be governed by standing customer instruiand customary practices, as is now the
case with the securities held for the accountsisfamers in bearer form or registered in "streateia and will be the responsibility of those
participants.

We will issue certificated debt securities in exuopa for each global debt security if the Depositargt any time unwilling or unable to
continue as Depositary or ceases to be a cleagegcy registered under the Exchange Act, and assoc Depositary registered as a cleg
agency under the Exchange Act is not appointedshyithin 90 days. In addition, we may at any time & our sole discretion determine not
to have any of the book-entry debt securities gfsaries represented by one or more global debties and, in that event, we will issue
certificated debt securities in exchange for thabgl debt securities of that series. Global detusies will also be exchangeable by the
holders for certificated debt securities if an BvefnDefault with respect to the book-entry deltisdies represented by those global debt
securities has occurred and is continuing. Anyifigated debt securities issued in exchange fdphaj debt security will be registered in s
name or names as the Depositary shall instrudrtiséee. We expect that such instructions will Bsda upon directions received by the
Depositary from participants with respect to owhgrof book-entry debt securities relating to sgidbal debt security.

We have obtained the foregoing information in #@stion concerning the Depositary and the Depg&thook-entry system from sources we
believe to be reliable, but we take no respongititir the accuracy of this information.

No Protection in the Event of a Change of Control

Unless we state otherwise in the applicable praspesupplement, the debt securities will not cangaiy provisions which may afford hold
of the debt securities protection in the event aeeha change in control or in the event of a hidggheraged transaction (whether or not such
transaction results in a change in control).

Covenants

Unless we state otherwise in (a) the applicablsgeotus supplement and in a supplement to the tundgr{b) a board resolution, or (c) an
officers' certificate delivered pursuant to thednture, the debt securities will not contain arstrietive covenants, including covenants
restricting us or any of our subsidiaries from iming, issuing, assuming or guarantying any indééss secured by a lien on any of our or
our subsidiaries' property or capital stock, otrieing us or any of our subsidiaries from entgrinto any sale and leaseback transactions.
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Consolidation, Merger and Sale of Assets

We may not consolidate with or merge into, or conweansfer or lease all or substantially all of puoperties and assets to, any person (a
"successor person"), and we may not permit anyopeis merge into, or convey, transfer or leasertperties and assets substantially as an
entirety to us, unless:

. the successor person is a corporation, partnershst or other entity organized and validly &rig under the laws of any U.S. domestic
jurisdiction and expressly assumes our obligatammshe debt securities and under the inden

. immediately after giving effect to the transantioo Event of Default, and no event which, aftatiae or lapse of time, or both, would
become an Event of Default, shall have occurredmendontinuing under the indenture; and

. certain other conditions are met. (Section 5.1)
Events of Default
"Event of Default" means with respect to any seoiedebt securities, any of the following:

. default in the payment of any interest upon aglytdecurity of that series when it becomes duepagdble, and continuance of that default
for a period of 30 days (unless the entire amofistioh payment is deposited by us with the trustegith a paying agent prior to the
expiration of the 30-day period);

. default in the payment of principal of or premiom any debt security of that series when due aydlige;
. default in the deposit of any sinking fund payme&rhen and as due in respect of any debt secfrityat series;

. default in the performance or breach of any otloeenant or warranty by us in the indenture (othan a covenant or warranty that has been
included in the indenture solely for the benefiadferies of debt securities other than that gemdsch default continues uncured for a period
of 60 days after we receive written notice from tilusstee or we and the trustee receive writtercadtiom the holders of at least 25% in
principal amount of the outstanding debt securitiethat series as provided in the indenture;

. an event of default under any of our Debt (intigdh default with respect to debt securities of series other than that series) or any
Subsidiary, whether that Debt exists today or é&ated at a later date, if

. the default results from our failure to pay thebbwhen it becomes due;

. the principal amount of the Debt, together with principal amount of any other Debt in defaultfilure to pay principal at stated final
maturity or the maturity of which has been accetatatotals $100 million or more at any one timéstanding; and

. the Debt is not discharged or the acceleratioroigescinded or annulled within 10 days aftergeeive written notice as provided in the
indenture;
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. certain events of bankruptcy, insolvency or reoigation; and

. any other Event of Default provided with respectiebt securities of that series that is describele applicable prospectus supplement
accompanying this prospectus.

No Event of Default with respect to a particulane® of debt securities (except as to certain evehbankruptcy, insolvency
reorganization) necessarily constitutes an Eveltedfult with respect to any other series of delusities. (Section 6.1) An Event of Default
may also be an event of default under our bankitcagdeements in existence from time to time andeurcertain guaranties by us of any
subsidiary indebtedness. In addition, certain EvefiDefault or an acceleration under the indentoag also be an event of default under
some of our other indebtedness outstanding frora tortime.

If an Event of Default with respect to debt sedesif any series at the time outstanding occudsi@nontinuing, then the trustee or the
holders of not less than 25% in principal amourthefoutstanding debt securities of that series, fmayvritten notice to us (and to the trustee
if given by the holders), declare to be due anchpleyimmediately the principal (or, if the debtwgties of that series are discount securities,
that portion of the principal amount as may be Bgektin the terms of that series) and premiumlbflabt securities of that series. In the case
of an Event of Default resulting from certain eveat bankruptcy, insolvency or reorganization, phiecipal (or such specified amount) and
premium of all outstanding debt securities will bee and be immediately due and payable withoutdaeiaration or other act by the trustee
or any holder of outstanding debt securities. At time after a declaration of acceleration withpexs to debt securities of any series has beer
made, but before the trustee has obtained a judgonelecree for payment of the money due, the msldea majority in principal amount of
the outstanding debt securities of that series malyject to our having paid or deposited with tiistee a sum sufficient to pay overdue
interest and principal which has become due otiear by acceleration and certain other conditioesgind and annul such acceleration if all
Events of Default, other than the non-payment eelarated principal and premium with respect ta deburities of that series, have been
cured or waived as provided in the indenture. (ad.2) For information as to waiver of defauk® she discussion under "-- Modification
and Waiver" below. We refer you to the prospectysptement relating to any series of debt securitiasare discount securities for the
particular provisions relating to acceleration gfaation of the principal amount of the discountig#ties upon the occurrence of an Event of
Default and the continuation of an Event of Default

The indenture provides that the trustee will beauntb obligation to exercise any of its rights omers under the indenture at the request of
any holder of outstanding debt securities, unlesdrustee receives indemnity satisfactory to #iast any loss, liability or expense. (Section
7.1(e)) Subject to certain rights of the trustbe,ltolders of a majority in principal amount of thestanding debt securities of any series shall
have the right to direct the time, method and pt#oeonducting any proceeding for any remedy abéglao the trustee or exercising any trust
or power conferred on the trustee with respedt¢odebt securities of that series. (Section 6.12)

No holder of any debt security of any series wal/é any right to institute any proceeding, judiciabtherwise, with respect to the indent
or for the appointment of a receiver or trustedpoiany remedy under the indenture, unless:
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. that holder has previously given to the trustedten notice of a continuing Event of Default wittspect to debt securities of that series; and

. the holders of at least 25% in principal amourthe outstanding debt securities of that serie®made written request, and offered
reasonable indemnity, to the trustee to institutthgproceeding as trustee, and the Trustee shaflave received from the holders of a
majority in principal amount of the outstanding tsécurities of that series a direction inconsistégth that request and has failed to institute
the proceeding within 60 days. (Section 6.7)

Notwithstanding the foregoing, the holder of anptdgecurity will have an absolute and unconditiaigtit to receive payment of the princi
of, premium and any interest on that debt secuwritpr after the due dates expressed in that debtigeand to institute suit for the
enforcement of payment. (Section 6.8)

The indenture requires us, within 90 days afteretiié of our fiscal year, to furnish to the trustestatement as to compliance with the
indenture. (Section 4.3) The indenture providestimatrustee may withhold notice to the holderdelft securities of any series of any
Default or Event or Default (except in payment og debt securities of that series) with respectdiot securities of that series if it in good
faith determines that withholding notice is in thterest of the holders of those debt securities.

(Section 7.5)

M odification and Waiver

We and the trustee may modify and amend the indentith the consent of the holders of at least gritg in principal amount of the
outstanding debt securities of each series affdngatie modifications or amendments. We and th&gérimay not make any modification or
amendment without the consent of the holder of edigltted debt security then outstanding if thaeadment will:

. change the amount of debt securities whose holdest consent to an amendment or waiver;
. reduce the rate of or extend the time for payrmoéiiterest (including default interest) on anytsecurity;

. reduce the principal of or premium on or chargefixed maturity of any debt security or reduce dmount of, or postpone the date fixed
for, the payment of any sinking fund or analogobbgation with respect to any series of debt seias;

. reduce the principal amount of discount secuwitiayable upon acceleration of maturity;

. waive a default in the payment of the principlalpsemium or interest on any debt security (ex@epscission of acceleration of the debt
securities of any series by the holders of at laasgjority in aggregate principal amount of thentloutstanding debt securities of that series
and a waiver of the payment default that resultethfthat acceleration);
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. make the principal of or premium or interest oy debt security payable in currency other thanskated in the debt security;

. make any change to certain provisions of thertwte relating to, among other things, the rightoliders of debt securities to receive
payment of the principal of, premium and interastliose debt securities and to institute suittierénforcement of any payment and to
waivers or amendments; or

. waive a redemption payment with respect to arpt decurity or change any of the provisions witspezt to the redemption of any debt
securities. (Section 9.3)

Except for certain specified provisions, the hoddefrat least a majority in principal amount of thestanding debt securities of any series
may on behalf of the holders of all debt securititthat series waive our compliance with provisiarf the indenture. (Section 9.2) The
holders of a majority in principal amount of thestanding debt securities of any series may onlbehthe holders of all the debt securities
of that series waive any past default under thenate with respect to that series and its consempss except a default in the payment of the
principal of, premium or any interest on any dedatugity of that series; provided, however, thathbklers of a majority in principal amount
of the outstanding debt securities of any serieg mascind an acceleration and its consequencdading any related payment default that
resulted from the acceleration. (Section 6.13)

Defeasance of Debt Securities and Certain Covenantsin Certain Circumstances

Legal Defeasance. The indenture provides thatsardéherwise provided by the terms of the applieabkties of debt securities, we may be
discharged from any and all obligations in respdéthe debt securities of any series (except falage obligations to register the transfer or
exchange of debt securities of the series, to cepdtolen, lost or mutilated debt securities ofgbiees, and to maintain paying agencies and
certain provisions relating to the treatment ofdsitield by paying agents). We will be so dischargmzh the deposit with the trustee, in trust,
of money and/or U.S. Government Obligations othacase of debt securities denominated in a smglency other than U.S. Dollars,
Foreign Government Obligations, that, through tagnpent of interest and principal in accordance Witir terms, will provide money in an
amount sufficient in the opinion of a nationallgognized firm of independent public accountantsay and discharge each installment of
principal, premium and interest on and any mangegotking fund payments in respect of the debt stes of that series on the stated
maturity of such payments in accordance with theseof the indenture and those debt securities.

This discharge may occur only if, among other thinge have delivered to the trustee an officersificate and an opinion of counsel stating
that we have received from, or there has been ghddi by, the United States Internal Revenue Seavicding or, since the date of execution
of the indenture, there has been a change in thiecaple United States federal income tax law,iihex case to the effect that holders of the
debt securities of such series will not recognim®ime, gain or loss for United States federal inedax purposes as a result of the deposit,
defeasance and discharge and will be subject ttetdidtates federal income tax on the same amodrinahe same manner and at the same
times as would have been the case if the dep@fitadance and discharge had not occurred. (Sex8pn
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Defeasance of Certain Covenants. The indenturdgesithat, unless otherwise provided by the teritlsepapplicable series of debt
securities, upon compliance with certain conditions

. we may omit to comply with the restrictive covatgacontained in Sections 4.2, 4.3 through 4.6%extion 5.1 of the indenture, as well as
any additional covenants contained in a suppleiteetiite indenture, a board resolution or an officegstificate delivered pursuant to the
indenture; and

. Events of Default under Section 6.1(e) of theeimtdre will not constitute a Default or an EvenDaffault with respect to the debt securities
of that series.

The conditions include:

. depositing with the trustee money and/or U.S. &oment Obligations or, in the case of debt saesridienominated in a single currency
other than U.S. Dollars, Foreign Government Obiayet, that, through the payment of interest andqipial in accordance with their terms,
will provide money in an amount sufficient in theimion of a nationally recognized firm of indepentlpublic accountants to pay principal,
premium and interest on and any mandatory sinking fpayments in respect of the debt securitiebaifgeries on the stated maturity of th
payments in accordance with the terms of the inderdnd those debt securities; and

. delivering to the trustee an opinion of counedhte effect that the holders of the debt securitiethat series will not recognize income, gain
or loss for United States federal income tax puepass a result of the deposit and related coveledeasance and will be subject to United
States federal income tax in the same amount atittisame manner and at the same times as woutdblean the case if the deposit and
related covenant defeasance had not occurredi¢B8e&ct)

Covenant Defeasance and Events of Default. Inibatave exercise our option not to comply with agricovenants of the indenture with
respect to any series of debt securities and thesgeurities of that series are declared due agdlpe because of the occurrence of any E
of Default, the amount of money and/or U.S. GovernhObligations or Foreign Government Obligationsdeposit with the trustee will be
sufficient to pay amounts due on the debt secarifdhat series at the time of their stated mbtinit may not be sufficient to pay amounts
due on the debt securities of that series at the tf the acceleration resulting from the EveriDefault. However, we will remain liable for
those payments.

"Foreign Government Obligations" means, with respecdebt securities of any series that are denatathin a currency other than U.S.
Dollars:

. direct obligations of the government that issaedaused to be issued such currency for the payofi@vhich obligations its full faith and
credit is pledged, which are not callable or redaiglm at the option of the issuer thereof; or

. Obligations of a person controlled or supervisgar acting as an agency or instrumentality of gwvernment the timely payment of which
is
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unconditionally guaranteed as a full faith and grebligation by that government, which are notaale or redeemable at the option of the
issuer thereof.

Governing Law

The indenture and the debt securities will be gogdiby, and construed in accordance with, thenatdaws of the State of New York.
(Section 10.10)

PLAN OF DISTRIBUTION
We may sell debt securities to or through undeessiaind also may sell debt securities directlytheiopurchasers or through agents.
We may distribute the debt securities from timértte in one or more transactions:
. at a fixed price or prices, which may be changed;
. at market prices prevailing at the time of sale;
. at prices related to such prevailing market ;o

. at negotiated prices.

In connection with the sale of debt securities, arehe purchasers of debt securities for whonutiderwriters may act as agents, may
compensate underwriters in the form of discourdagessions or commissions. Underwriters may selbitbt securities to or through dealers,
and those dealers may receive compensation irothe df discounts, concessions or commissions fleerunderwriters and/or commissions
from the purchasers for whom they may act as aggmerwriters, dealers and agents participatintpéndistribution of debt securities may
deemed to be underwriters under the Securitiesaict,any discounts or commissions they receive frsrand any profit they realize on
resale of the debt securities may be deemed todéberwriting discounts and commissions under theitées Act. We will describe in the
applicable prospectus supplement any compensagopay to underwriters or agents in connection withoffering of debt securities, and
any discounts, concessions or commissions allowaschderwriters to participating dealers.

We may enter into agreements to indemnify undeerngjtdealers and agents who participate in thalzisibn of debt securities against
certain liabilities, including liabilities underetSecurities Act.
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LEGAL MATTERS

Latham & Watkins of San Francisco, California, diathes C. Carter, our General Counsel, each wiltias opinion about certain legal
matters with respect to the debt securities for BlIKny underwriters will be advised about the ofissues relating to any offering by their
own legal counsel.

EXPERTS

The consolidated financial statements incorporatetis Prospectus by reference to NIKE, Inc.'s éalrReport on Form 10-K for the year
ended May 31, 1998, have been so incorporatediamoe on the report of PricewaterhouseCoopers lind&pendent accountants, given on
the authority of said firm as experts in auditimgl accounting.
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PART 11
INFORMATION NOT REQUIRED IN PROSPECTUS
Item 14. Other Expenses of | ssuance and Distribution

The expenses to be paid by us in connection wéahdistribution of the securities being registerezlas set forth in the following table:

Securities and Exchange Conmission Fee....................... $ 83,400
*Rating Agency Fees. ... ... 60, 000
*Legal Fees and EXPenSesS. .. .. ..ottt 200, 000
*Accounting Fees and EXpenses. ... ....... ... 50, 000
*Printing EXPenses. .. ... 50, 000
*Blue SKy FeeS. ... 5, 000
*Trustee/ |l ssuing & Payi ng Agent Fees and Expenses............. 5, 000
*Mscel | aneous. . ... 21, 600

Tot Al .o $475, 000

* Estimated
Item 15. Indemnification of Directors and Officers

The Oregon Business Corporation Act (the "OBCA'!)npiés a corporation to include in its articles n€drporation a provision indemnifying
director if (a) the conduct of the individual wasgood faith;

(b) the individual reasonably believed that thevitial's conduct was in the best interests ofcitiporation, or at least not opposed to its
interests; and (c) in the case of any criminal pealing, the individual had no reasonable causelteve the individual's conduct was
unlawful. In addition, the OBCA provides that, usgdimited by its articles of incorporation, a corgtion shall indemnify a director who was
wholly successful, on the merits or otherwise hi@ dlefense of any proceeding to which the diregts a party because of being a director of
the corporation against reasonable expenses irthyréhe director in connection with the proceedirithe Company's articles of
incorporation do not limit such right of indemndittion. Section 60.411 of the OBCA also provides ¢heorporation has the power to
purchase and maintain insurance on behalf of amithdal against any liability asserted againstranuirred by the individual who is or was a
director, officer, employee or agent of the corpioraor who, while a director, officer, employeeamgent of the corporation, is or was serving
at the request of the corporation as a directdicesf partner, trustee, employee or agent of ardibreign or domestic corporation,
partnership, joint venture, trust, employee bernséih or other enterprise, even if the corporatiad no power to indemnify the individual
against such liability under the provisions of &#td 60.391 or 60.394.

Article VIII of the Restated Articles of Incorporan of the Company provides as follows:

A. The Corporation shall have the power to indesntifthe fullest extent not prohibited by law argrgon who is made or threatened to be
made a party to, witness in, or otherwise involirgdiny action, suit or proceeding, whether
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civil, criminal, administrative, investigative, listptive, formal or informal, internal or exterral otherwise (including an action, suit or
proceeding by or in the right of the Corporatiog)rbason of the fact that the person is or wasexttir, officer, employee or agent of the
Corporation or a fiduciary within the meaning of thmployee Retirement Income Security Act of 1974 wespect to any employee benefit
plan of the Corporation, or serves or served atéh@est of the Corporation as a director, offieenployee or agent or as a fiduciary of an
employee benefit plan, of another corporation,naghip, joint venture, trust, or other enterprisgy indemnification provided pursuant to
this Article VIII shall not be exclusive of any tits to which the person indemnified may otherwisebtitled under any articles of
incorporation, bylaw, agreement, statute, policynstirance, vote of shareholders or Board of Dirsgtor otherwise, which exists at or
subsequent to the time such person incurs or bexeuaigect to such liability and expense.

B. To the fullest extent not prohibited by law, dicector of the Corporation shall be personallpliato the Corporation or its shareholders for
monetary damages for conduct as a director. No dment or repeal of this Article VIII, nor the adpt of any provision of these Restated
Articles of Incorporation inconsistent with thististe VIII, nor a change in the law, shall adveysaffect any right or protection that is based
upon this Paragraph B and pertains to conductit@irred prior to the time of such amendment, rej@aption or change. No change in the
law shall reduce or eliminate the rights and priié@s set forth in this Paragraph B unless the ghan the law specifically requires such
reduction or elimination. If the Oregon Businesswation Act is amended after this Article Vllldmmes effective to authorize corporate
action further eliminating or limiting the persotiability of directors of the Corporation, therethability of directors of the Corporation shall
be eliminated or limited to the fullest extent povhibited by the Oregon Business Corporation Act@amended.

Article 9 of the Company's Third Restated Bylawse(tCompany's Bylaws") provides for indemnificatimithe Company's officers and
directors to the fullest extent permitted by lavavtéver, the Company is not obligated to make adgnmification in connection with (i) any
claim made against any director or officer for whgayment is required to be made to or on behali@firector or officer under any
insurance policy, except with respect to any exe@ssunt to which the director or officer is entitleeyond the amount of payment under
such insurance policy, or (i) any proceeding atiéd by the director or officer, or any proceediyghe director or officer against the
Company or its directors, officers, employees deopersons entitled to be indemnified by the Camgpanless the Company is expressly
required by law to make the indemnification or agrtother requirements are met. Article 9,

Section (k) of the Company's Bylaws provides that€ompany may purchase insurance on behalf oparspn required or permitted to be
indemnified pursuant to Article 9 upon approvaltby Company's Board of Directors.

The Company has entered into indemnity agreemeittisall directors and executive officers of the Gmany relating to their positions as
such. The agreements provide generally that the
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Company will indemnify the party thereto for liagbilarising from third-party proceedings, for predéngs by or in the right of the Company
and otherwise to the fullest extent not prohibidgdaw, subject to certain exclusions. The Compasg maintains liability insurance for
directors and officers of the Company acting witthiair capacities as such.

Item 16. Exhibits

Nunber Descri ption

*1.01 Formof Underwiting Agreenent.
**4.01 Indenture, dated as of Decenber 13, 1996, between NI KE, Inc. and The
First National Bank of Chicago, as Trustee.
*4.02 Form of Debt Security.
**5.01 Opinion of James C. Carter.
**5.02 Opinion of Latham & Watki ns.
**12.01 Statenent regardi ng Conputation of Ratios.
23.01 Consent of PricewaterhouseCoopers LLP.
**23.02 Consent of James C. Carter (included in Exhibit 5.01).
**23.03 Consent of Latham & Watkins (included in Exhibit 5.02).
**24.01 Powers of Attorney (contained on Page II-5).
**25.01 Statenment of Eligibility of Trustee on Form T-1 of The First National
Bank of Chi cago.

*To be filed by amendment or by a report on Forid Bursuant to Regulation S- K, Item 601(b).

**Previously filed.

I[tem 17. Undertakings

(a) We hereby undertake:

(1) To file, during any period in which offers ales are being made, a post-effective amendmehistoegistration statement:
(i) To include any prospectus required by Sectida)(3) of the Securities Act of 1933;

(i) To reflect in the prospectus any facts or dsaarising after the effective date of the registrastatement (or the most recent post-effective
amendment thereof) which, individually or in thegegpate, represent a fundamental change in themiaton set forth in the registration
statement. Notwithstanding the foregoing, any iasesor decrease in volume of securities offerethéitotal dollar value of securities offered
would not exceed that which was registered) anddawation from the low or high end of the estintateaximum offering range may be
reflected in the form of prospectus filed with Bemmission pursuant to Rule 424(b) if, in the aggte, the changes in volume and price
represent no more than a 20% change in the maxiaggregate offering price set forth in the "Caldolabf Registration Fee" table in the
effective registration statement;
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(iii) To include any material information with resgt to the plan of distribution not previously désed in the registration statement or any
material change to such information in the regigtrastatement;

provided, however, that information required tateuded in a post-effective amendment by paragdp}(1)(i) and (a)(1)(ii) above may be
contained in periodic reports filed by the registripursuant to Section 13 or Section 15(d) of teeufities Exchange Act of 1934 that are
incorporated by reference in the registration stafs.

(2) That, for the purpose of determining any lidpilinder the Securities Act of 1933, each such-pffective amendment shall be deemed to
be a new registration statement relating to thar#ges offered therein, and the offering of suebigities at that time shall be deemed to be
the initial bona fide offering thereof.

(3) To remove from registration by means of a mffgetive amendment any of the securities beingsteged which remain unsold at the
termination of the offering.

(b) We hereby undertake that, for purposes of deéteng any liability under the Securities Act of3® each filing of our annual report
pursuant to

Section 13(a) or Section 15(d) of the Securitieshaxge Act of 1934 (and, where applicable, eaafgfibf an employee benefit plan's annual
report pursuant to Section 15(d) of the Securkirshange Act of 1934) that is incorporated by miee in the registration statement shall be
deemed to be a new registration statement reltitige securities offered therein, and the offenfguch securities at that time shall be
deemed to be the initial bona fide offering thereof

(h) Insofar as indemnification for liabilities ang under the Securities Act of 1933 may be perditb directors, officers and controlling
persons of NIKE pursuant to the provisions describethis registration statement above, or otheswige have been advised that in the
opinion of the Securities and Exchange Commissimt sndemnification is against public policy as mgsed in the Act and is, therefore,
unenforceable. In the event that a claim for inddication against such liabilities (other than theeyment by us of expenses incurred or paid
by a director, officer or controlling person of NEKn the successful defense of any action, syiroceeding) is asserted against us by such
director, officer or controlling person in connectiwith the securities being registered, we witless in the opinion of its counsel the matter
has been settled by controlling precedent, sulatdourt of appropriate jurisdiction the questidrether such indemnification by us is
against public policy as expressed in the Secarfigt of 1933 and will be governed by the finaluatigation of such issue.

()) We hereby undertake to file an applicationtfoe purpose of determining the eligibility of tliagtee to act under subsection (a) of Section
310 of the Trust indenture Act (the "Act") in acdance with the rules and regulations prescribeth®yCommission under Section 305(b)(2)
of the Act.

-4



SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, the Registrant has duly caused this Amemdno Registration Statement to be
signed on its behalf by the undersigned, theredatp authorized, in the City of Beaverton, Oregon,March 24, 1999.

NIKE, INC.

By /s/ Lindsay D. Stewart

Li ndsay D. Stewart
Vi ce President, Law and Cor porate
Affairs

Pursuant to the requirements of the SecuritiesoA&B33, this amendment to registration statemastiieen signed by each of the following
persons in the capacities indicated on March 28919

Si gnature Title

Chai rman of the Board and Chi ef
Philip H Knight Executive O ficer, and Director

*

Interim Chief Financial Oficer

Robert E. Harold

*

Director
WIlliamJ. Bowernman
*

Director
Thomas E. d arke
*

Director
Jill K Conway
*

Director
Ral ph D. Denunzi o
*

Director
Ri chard K. Donahue
*

Director
Del bert J. Hayes
*

Director

Dougl as G Houser



Si gnature

Director
John E. Jaqua
*

Director
Keni chi Ohnae
*

Director
Charles W Robi nson
*

Director
John R Thonpson, Jr.
*

Director

A. M chael Spence

*By:/s/ Lindsay D. Stewart

Li ndsay D. Stewart
Attorney-in-fact
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EXHIBIT INDEX

Nunber Descri ption
*1.01 Formof Underwiting Agreenent.
**4 01 Indenture, dated as of Decenber 13, 1996, between N KE, Inc. and The
First National Bank of Chicago, as Trustee.
*4.02 Form of Debt Security.
**5.01 Opinion of James C. Carter.
**5.02 Opinion of Latham & Watki ns.
**12.01 Statenment regardi ng Conputation of Ratios.
23.01 Consent of PricewaterhouseCoopers LLP.
**23.02 Consent of James C. Carter (included in Exhibit 5.01).
**23.03 Consent of Latham & Watkins (included in Exhibit 5.02).
**24.01 Powers of Attorney (contained on Page II-5).
**25.01 Statenment of Eligibility of Trustee on Form T-1 of The First National
Bank of Chi cago.

* To be filed by amendment or by a report on For Bursuant to Regulation S-K, Item 601(b).
**Previously filed.
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EXHIBIT 23.01
CONSENT OF INDEPENDENT ACCOUNTANTS

We hereby consent to the incorporation by referémtlee Prospectus constituting a part of this Regiion Statement on Form S-3 of our

report dated June 30, 1998, appearing on page RIK®#, Inc.'s Annual Report on Form 10-K for theayended May 31, 1998. We also
consent to the reference to us under the headixgelEs" in such Prospectus.

Pricewater houseCoopersLLP
Portland, Oregon

March 24, 1999

End of Filing
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