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PROSPECTUS

$760,000,000
NIKE, Inc.

Debt Securities

This Prospectus provides you with a general detsonipf our debt securities which we may offer aal from time to time up -
$760,000,000 aggregate initial offering price. Thegbt securities may consist of notes, debenturesher types of debt. We will provi
specific terms of these debt securities in Suppigmeo this Prospectus. You should read this Peiapeand any Prospectus Suppler
carefully before you invest.

We may offer securities directly to investors, thgh agents designated from time to time by usp @r through underwriters or deals
If any agents, underwriters, or dealers are invibivethe sale of securities, their names, and apjiGable purchase price, fee, commissiol
discount arrangement with, between, or among thgthbe set forth, or will be calculable from theformation set forth, in an accompany
Prospectus Supplement.

Investing in our securities involves various risksSee “Risk Factors” on page 4 as well as the risk facto
contained in documents we file with the Securitieand Exchange Commission and which are incorporatetly
reference in this Prospectus.

These securities have not been approved or disaggioy the Securities and Exchange Commission pistate securities commissi
nor have these organizations determined that tleispectus is accurate or complete. Any representéti the contrary is a criminal offense.

The date of this Prospectus is December 22, Z
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ABOUT THIS PROSPECTUS

This Prospectus is part of an “automatic shedfjistration statement that we filed with the Séms and Exchange Commission ¢
“Well-Known Seasoned Issuer” as described in ROIg dnder the Securities Act of 1933, as amenddid;ing a “shelf’ registration proces
This Prospectus provides you with a general desonipof the securities we may offer. Each time ve#l securities, we will provide
Prospectus Supplement that will contain specifiorimation about the terms of that offering. Thedpectus Supplement may also add, uf
or change information contained in this Prospecimu should read both this Prospectus and any Bobsp Supplement together v
additional information described under the headipere You Can Find More Information.”

You should rely only on the information containedircorporated by reference in this Prospectus amdaccompanying Prospec
Supplement. We have not authorized anyone to peoyiou with information different from that contathén this Prospectus or a
accompanying Prospectus Supplement. We are offéoirgell the securities, and seeking offers to they securities, only in jurisdictio
where offers and sales are permitted. The infoonatontained in this Prospectus and any accompariinspectus Supplement is acct
only as of the date of this Prospectus and the damy accompanying Prospectus Supplement, rezgedif the time of delivery of tt
Prospectus or any sales of the securities. Whedeleer this Prospectus, we are not implying that information is current as of the dat
the delivery or sale. In this Prospectus and ampm@apanying Prospectus Supplement, unless othemdseated, “NIKE,” the “Company,”
“we,” “us” and “our” refer to NIKE, Inc. and its pdecessors, subsidiaries, and affiliates.

NIKE

Our principal business activity is the design, depment and worldwide marketing of high quality faear, apparel, equipment, ¢
accessory products. NIKE is the largest sellertbletic footwear and athletic apparel in the woklde sell our products to retail accou
through NIKEowned retail including stores and internet sales] #through a mix of independent distributors amerisees, in over 1
countries around the world. Virtually all of ourgplucts are manufactured by independent contractraially all footwear and appal
products are produced outside the United Stateite whuipment products are produced both in theddnStates and abroad.

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

1



Table of Contents

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, gretatements and other information with the Sei@sriatnd Exchange Commission. *
can inspect and copy, at prescribed rates, thegetse proxy statements and other information atRhblic Reference Room of the Secur
and Exchange Commission at 100 F Street, N.E., ivgtsin, D.C. 20549. Please call the SecuritiesExthange Commission at 1-800-SEC-
0330 for further information on the Public RefererRooms. Our filings are available over the interaethe Securities and Exchal
Commissions web site at www.sec.gov, as well as our webatiteww.nikebiz.com. You can inspect reports andgothformation we file ¢
the office of the New York Stock Exchange, Inc.,\WWall Street, New York, New York 10005.

We have filed a registration statement and relatdubits with the Securities and Exchange Commissinder the Securities Act
1933, as amended. The registration statement eentalditional information about us and the se@asitiyou may inspect the registral
statement and exhibits without charge at the officthe Securities and Exchange Commission at 18&é¢et, N.E., Washington, D.C. 20t
and you may obtain copies from the Securities axech&nge Commission at prescribed rates.

The Securities and Exchange Commission allows Uséorporate by referencaghe information we file with it, which means thag
can disclose important information to you by rdfegrto those documents. The information incorpatdtg reference is an important par
this Prospectus, and information that we file latéh the Securities and Exchange Commission witbenatically update and supersede
information. We incorporate by reference the foilogv documents we filed with the Securities and Exge Commission pursuant
Section 13 of the Securities Exchange Act of 198t,amended (Securities and Exchange Commissiomditleber 110635) (other the
information in such documents that is deemed nbttfiled):

. Annual Report on Form 1B-for the year ended May 31, 2008 (including infation specifically incorporated by reference
our Form 1-K from our Proxy Statement for our 2008 Annual Miegiof Shareholders

. Quarterly Report on Form -Q dated October 6, 200
. Current Report on Formr-K dated July 24, 200¢
. Current Report on Formr-K dated September 21, 2008; ¢

. all documents filed by us with the Securities andlange Commission pursuant to Sections 13(a),),13& or 15(d) of th
Exchange Act after the date of this Prospectusbafiore we stop offering the securities (other timiormation in such documet
that is deemed not to be file(

Each person to whom a copy of this Prospectusligeded may request a copy of these filings (othan exhibits to such filings, unle
such exhibits are specifically incorporated by refiee herein) at no cost, by writing or telephonisgat the following address:

Investor Relations
NIKE, Inc.
One Bowerman Drive
Beaverton, Oregon 97005-6453
(503) 671-6453

You should rely only on the information incorporitey reference or provided in this Prospectus andRrospectus Supplement.
have not authorized anyone else to provide you different information.
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FORWARD-LOOKING STATEMENTS

Certain written and oral statements included ooliporated by reference into this Prospectus andPaogpectus Supplement, other |
purely historical information, including estimat@sopjections, statements relating to NIkEusiness plans, objectives and expected ope
results, and the assumptions upon which thosens¢miis are based, are “forward-looking statemeni#fiin the meaning of the Prive
Securities Litigation Reform Act of 1995, Section®of the Securities Act of 1933, as amended aradi@e21E of the Securities Exchal
Act of 1934, as amended. Forwdaibking statements include, without limitation, astatement that may predict, forecast, indicatemgly
future results, performance, or achievements, aag contain the words “believe,” “anticipate,” “exqig “estimate,” “project,” “will be,”
“will continue,” “will likely result,” or words orphrases of similar meaning. Forwdoibking statements involve risks and uncertaintbgch
may cause actual results to differ materially fritve forwardlooking statements. The risks and uncertaintieslatailed from time to time
reports filed by NIKE with the Securities and Exaga Commission, including Forms 8-K, 10-Q, andKlGnd include, among others,
following: international, national and local geneegonomic and market conditions; the size and frowef the overall athletic footwe:
apparel, and equipment markets; intense compet#tioong designers, marketers, distributors andrsetieathletic footwear, apparel, ¢
equipment for consumers and endorsers; demographitges; changes in consumer preferences; pogubdntarticular designs, categot
of products, and sports; seasonal and geographiami for NIKE products; difficulties in anticipagror forecasting changes in consu
preferences, consumer demand for NIKE productstlaadarious market factors described above; diftiies in implementing, operating, ¢
maintaining NIKES increasingly complex information systems and mdst including, without limitation, the systemdated to demand a
supply planning, and inventory control; interrupoin data and communications systems; fluctuatiosdifficulty in forecasting operati
results, including, without limitation, the factatthadvance “futuresdrders may not be indicative of future revenuestdube changing mix
futures and abnce orders, currency exchange rate fluctuatiomgraancellations, and the fact that a signifigaortion of our revenue is r
derived from futures orders; the ability of NIKEgastain, manage or forecast its growth and invergpthe size, timing and mix of purche
of NIKE’s products; increases in the cost of materialsearalgy used to manufacture products, new produaldement and introductic
the ability to secure and protect trademarks, patemd other intellectual property; performance ealiability of products; customer servi
adverse publicity; the loss of significant custosner suppliers; dependence on distributors; busidiesuptions; increased costs of freight
transportation to meet delivery deadlines; increaseborrowing costs due to any decline in our delihgs; changes in business strateg
development plans; general risks associated withgdousiness outside the United States, includiitout limitation, import duties, tariff
guotas, political and economic instability, anddesm; changes in government regulations; liap#ihd other claims asserted against NI
the ability to attract and retain qualified persehrand other factors referenced or incorporatedetigrence in this report and other rep:
Moreover, NIKE operates in a very competitive aagidly changing environment. New risk factors emseigm time to time and it is r
possible for management to predict all such rigkdis, nor can it assess the impact of all suéhfastors on NIKES business or the exten
which any factor, or combination of factors, mayus@ actual results to differ materially from thasmtained in any forwartboking
statements. Given these risks and uncertaintiegsiors should not place undue reliance on ford@olling statements as a predictior
actual results.
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RISK FACTORS

Investment in any securities offered pursuant i® Bimospectus involves risks. You should carefatipsider the risk factors incorpora
by reference from our most recent Annual ReporForm 10-K, any subsequent Quarterly Reports on FdiQ or Current Report on Fol
8-K we file after the date of this Prospectus, andtier information contained or incorporated bference into this Prospectus, as upd
by our subsequent filings under the Exchange Ant the risk factors and other information contairiedthe applicable Prospec
Supplement before acquiring any of such securifibs. occurrence of any of these risks might caasety lose all or part of your investm
in the offered securities. Please also refer tstution above entitled “Forward-Looking Stateménts

RATIO OF EARNINGS TO FIXED CHARGES
Our ratio of earnings to fixed charges for the pesiindicated are as follows:

Three Months Endec

Fiscal Year Ended May 31, August 31,
2004 2005 2006 2007 2008 2008
Ratio of earnings to fixed charges 247 30t 29.5 291 34: 40.¢

(1) In accordance with the rules and regulations of $leeurities and Exchange Commission, for purpo$esomputing the ratios !
earnings to fixed charges, earnings represent iactsom operations before fixed charges and taxed,is exclusive of capitaliz
interest. Fixed charges represent interest on tedeless, amortization of debt discount and thiret of rental expense which is deer
to be representative of the interest factor. Istieegpense includes interest both expensed anthtzgd.

USE OF PROCEEDS

Unless we indicate otherwise in the applicable peotus Supplement, we intend to use the net pracieenh the sale of the securit
for general corporate purposes, which may incluxg, are not limited to, refinancing of debt, woricapital, capital expenditures :
investments in subsidiaries.
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DESCRIPTION OF DEBT SECURITIES

This Prospectus describes certain general termguosions of our debt securities. When we offeisell a particular series of d
securities, we will describe the specific termshef series in a supplement to this Prospectus. Wealso indicate in the supplement wheit
the general terms and provisions described inRhiaspectus apply to a particular series of dehirgess.

We may offer under this Prospectus up to $760,@@aygregate principal amount of debt securities, debt securities are issued :
discount, or in a foreign currency or compositerency, such principal amount as may be sold foinéral public offering price of up 1
$760,000,000. Unless otherwise specified in thdiegige Prospectus Supplement, the debt secunti#sepresent our direct, unsecu
obligations and will rank equally with all of outher unsecured and unsubordinated indebtedness.

The debt securities offered hereby will be issurden an indenture between us and Bank of New Yoekdvi Trust Company, N.;
(successor in interest to The First National BahliChicago) as trustee. We have summarized selatiops of the indenture below. T
summary is not complete. We have filed a copy efitlilenture as an exhibit to the registration statg and you should read the indentur
provisions that may be important to you. In the mary below, we have included references to theé@ecumbers of the indenture so !
you can easily locate these provisions. Capitalteeths used in the summary below have the measpesfied in the indentur

” ou

When we refer to “we,” “our,” “us’and NIKE in this section, we mean NIKE, Inc. exdhg] unless the context otherwise requires
otherwise expressly stated, our subsidiaries.

General

The terms of each series of debt securities wilesmblished by or pursuant to a resolution of Beard of Directors and detailed
determined in the manner provided in an officeestificate or by a supplemental indenture. (Secfi®) The particular terms of each serie
debt securities will be described in a Prospectympfement relating to the series, including angipg supplement.

We can issue an unlimited amount of debt securitieder the indenture that may be in one or moriesevith the same or varic
maturities, at par, at a premium, or at a discow®. will set forth in a Prospectus Supplement (idelg any pricing supplement) relating
any series of debt securities being offered, thgalnoffering price, the aggregate principal ambamd the following terms of the di
securities:

. the title of the debt securitie

. the price or prices (expressed as a percentade afggregate principal amount) at which we will ged debt securitie:
. any limit on the aggregate principal amount ofdleét securities

. the date or dates on which we will pay the princgrathe debt securitie

. the rate or rates (which may be fixed or variadej annum or the method used to determine theoratates (including ar
commodity, commodity index, stock exchange indeXimancial index) at which the debt securities v#lar interest, the date
dates from which interest will accrue, the datelates on which interest will commence and be payabtl any regular record d
for the interest payable on any interest paymets;

. the place or places where principal of, premiund, iaterest on the debt securities will be payattehe method of such payme

5
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. the terms and conditions upon which we may redéenuébt securitie:

. any obligation we have to redeem or purchase tlhé slecurities pursuant to any sinking fund or agails provisions or at t
option of a holder of debt securitie

. the dates on which and the price or prices at whehwill repurchase the debt securities at theooptf the holders of de
securities and other detailed terms and provisidrikese repurchase obligatiol

. the denominations in which the debt securities Wil issued, if other than denominations of $1,000 any integral multip|
thereof;

. whether the debt securities will be issued in threnfof certificated debt securities or global deddurities

. the portion of principal amount of the debt secdesippayable upon declaration of acceleration ofntlagurity date, if other than t
principal amount

. the currency of denomination of the debt securi

. the designation of the currency, currencies orenay units in which payment of principal of, premiwand interest on the d
securities will be mad

. if payments of principal of, premium or interesttbie debt securities will be made in one or momeencies or currency units otl
than that or those in which the debt securities dmeominated, the manner in which the exchange witte respect to the
payments will be determine

. the manner in which the amounts of payment of jadoof, premium or interest on the debt securitiésbe determined, if the:
amounts may be determined by reference to an ibde&d on a currency or currencies other than mhahich the debt securiti
are denominated or designated to be payable oefeyence to a commodity, commodity index, stockherge index or financi
index;

. any provisions relating to any security providedtfee debt securitie:

. any addition to or change in the Events of Defdakcribed in this Prospectus or in the indentutl vé@spect to the debt securi
and any change in the acceleration provisions estin this Prospectus or in the indenture wigpeet to the debt securitie

. any addition to or change in the covenants destiitb¢his Prospectus or in the indenture with respethe debt securitie
. any other terms of the debt securities, which magify or delete any provision of the indenture tagpiplies to that series; a

. any depositaries, interest rate calculation agextshange rate calculation agents or other ageittisr@spect to the debt securit
(Section 2.2

In addition, the indenture does not limit our akikio issue convertible or subordinated debt séestiAny conversion or subordinat
provisions of a particular series of debt secwgitigll be set forth in the officergertificate or supplemental indenture related # geries ¢
debt securities and will be described in the radvRrospectus Supplement. Such terms may includeigions for conversion, eitt
mandatory, at the option of the holder or at oufaop in which case the number of shares of comstonk or other securities to be recei
by the holders of debt securities would be caledats of a time and in the manner stated in thepeaius Supplement.

We may issue debt securities that provide for anwarhless than their stated principal amount tdile and payable upon declaratio
acceleration of their maturity pursuant to the teraf the indenture. We will provide you with infoation on the federal income
considerations and other special considerationkcate to any of these debt securities in the iapple Prospectus Supplement.

6
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If we denominate the purchase price of any of that decurities in a foreign currency or currenciea foreign currency unit or units,
if the principal of and any premium and interestamy series of debt securities is payable in aidareurrency or currencies or a fore
currency unit or units, we will provide you withfammation on the restrictions, elections, geneaial donsiderations, specific terms and ¢
information with respect to that issue of debt si&s and such foreign currency or currencies aeifjn currency unit or units in t
applicable Prospectus Supplement.

Transfer and Exchange

Each debt security will be represented by either @anmore global securities registered in the nafriehe Depository Trust Compal
as Depositary (the “Depositary’®r a nominee of the Depositary (we will refer to aebt security represented by a global debt sicasi :
“book-entry debt security”)or a certificate issued in definitive registerednialwe will refer to any debt security represeribgda certificate
security as a “certificated debt security”), asalibed in the applicable Prospectus Supplementepixas described undeGlobal Deb
Securities and Book-Entry System” below, book-euigipt securities will not be issuable in certifechform.

Certificated Debt Securities. You may transfer or exchange certificated debt $ges at the trustee’ office or paying agencies
accordance with the terms of the indenture. Noisergharge will be made for any transfer or excleaofycertificated debt securities, but
may require payment of a sum sufficient to cover @x or other governmental charge payable in cotimre with a transfer or exchange.

You may transfer certificated debt securities drelright to receive the principal of, premium anteiest on certificated debt securi
only by surrendering the old certificate represanthose certificated debt securities, and eitheonthe trustee will reissue the old certific
to the new holder or we or the trustee will issueewr certificate to the new holder.

Global Debt Securities and Book-Entry System. Each global debt security representing beokry debt securities will be deposited w
or on behalf of, the Depositary, and registerethéxname of the Depositary or a nominee of the Bitgy.

The Depositary has indicated it intends to folldwe following procedures with respect to book-emltept securities.

Ownership of beneficial interests in boehtry debt securities will be limited to personatthave accounts with the Depositary for
related global debt security (“participantsi) persons that may hold interests through pagiti@ Upon the issuance of a global debt sec
the Depositary will credit, on its book-entry regagion and transfer system, the participaatzounts with the respective principal amoun
the bookentry debt securities represented by the global sieturity beneficially owned by such participafitse accounts to be credited \
be designated by any dealers, underwriters or agemticipating in the distribution of the book+gndebt securities. Ownership of boektry
debt securities will be shown on, and the transfehe ownership interests will be effected onlgotigh, records maintained by the Depos
for the related global debt security (with respicinterests of participants) and on the recordpadticipants (with respect to interest:
persons holding through participants). The lawsarfie states may require that certain purchasessafrities take physical delivery of si
securities in definitive form. These laws may imrghe ability to own, transfer or pledge benefidrdkrests in book-entry debt securities.

So long as the Depositary for a global debt seguritits nominee, is the registered owner of tilabal debt security, the Depositary
its nominee, as the case may be, will be considéredole owner or holder of the boektry debt securities represented by such glotat
security for all purposes under the indenture. pkes described herein, beneficial owners of bewtky debt securities will not be entitlec
have securities registered in their names, willreaeive or be entitled to receive physical delvafra certificate in definitive

7
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form representing securities and will not be coestd the owners or holders of those securitiesruthdeindenture. Accordingly, to exerc
any rights of a holder under the indenture, eaalsque beneficially owning book&ntry debt securities must rely on the procedufethe
Depositary for the related global debt security,ahthat person is not a participant, on the pduses of the participant through which 1
person owns its interest.

We understand, however, that under existing inglystactice, the Depositary will authorize the pason whose behalf it holds a glc
debt security to exercise certain rights of holdefrslebt securities, and the indenture provides We the trustee and our respective ag
will treat as the holder of a debt security thespes specified in a written statement of the Daposiwith respect to that global debt sect
for purposes of obtaining any consents or direstiomquired to be given by holders of the debt sgesrpursuant to the indentu
(Section 2.14.6)

We will make payments of principal of, and premiamd interest on boo&ntry debt securities to the Depositary or its mamj as tr
case may be, as the registered holder of the detdtdal debt security. (Section 2.14.5) NIKE, thestee and any other agent of ours or ¢
of the trustee will not have any responsibilityliability for any aspect of the records relatingalopayments made on account of benel
ownership interests in a global debt security ormf@intaining, supervising or reviewing any recordkting to such beneficial owners
interests.

We expect that the Depositary, upon receipt of payment of principal of, premium or interest on labgl debt security, wi
immediately credit participants’ accounts with pays in amounts proportionate to the respectiveuamsoof bookentry debt securities he
by each participant as shown on the records ob#ositary. We also expect that payments by ppetids to owners of beneficial interest
book-entry debt securities held through those partidpavill be governed by standing customer instruxti@and customary practices, a
now the case with the securities held for the antaf customers in bearer form or registered trett name”and will be the responsibili
of those participants.

We will issue certificated debt securities in exotpa for each global debt security if the Deposiiargt any time unwilling or unable
continue as Depositary or ceases to be a cleagegcy registered under the Exchange Act, and sessoc Depositary registered as a cle:
agency under the Exchange Act is not appointedshyithin 90 days. In addition, we may at any time & our sole discretion determine
to have any of the boodntry debt securities of any series representednigyor more global debt securities and, in thahgwee will issu
certificated debt securities in exchange for thabgl debt securities of that series. Global debtisées will also be exchangeable by
holders for certificated debt securities if an BvehDefault with respect to the boaktry debt securities represented by those globl
securities has occurred and is continuing. Anyifieated debt securities issued in exchange fdohaj debt security will be registered in s
name or names as the Depositary shall instructrtietee. We expect that such instructions will lasdal upon directions received by
Depositary from participants with respect to owhgrof book-entry debt securities relating to sgidbal debt security.

We have obtained the foregoing information in théction concerning the Depositary and the Depgsstdrookentry system froi
sources we believe to be reliable, but we takeespansibility for the accuracy of this information.

No Protection in the Event of a Change in Control

Unless we state otherwise in the applicable Prdepeésupplement, the debt securities will not cantaiy provisions which may affc
holders of the debt securities protection in thentwe have a change in control or in the evera bighly leveraged transaction (whethe
not such transaction results in a change in control

Covenants

Unless we state otherwise in (a) the applicablesfrotus Supplement and in a supplement to the timeen(b) a board resolution,
(c) an officers’ certificate delivered pursuantite indenture, the debt securities will

8



Table of Contents

not contain any restrictive covenants, includingyarants restricting us or any of our subsidiarigsnf incurring, issuing, assuming
guarantying any indebtedness secured by a lienngnofour or our subsidiariegroperty or capital stock, or restricting us or afyoul
subsidiaries from entering into any sale and leaslekransactions.

Consolidation, Merger, and Sale of Assets

We may not consolidate with or merge into, or cagnensfer or lease all or substantially all of puoperties and assets to, any pe
(a “successor person’and we may not permit any person to merge inteparey, transfer or lease its properties and asséistantially as
entirety to us, unless:

the successor person is a corporation, partnershigt, or other entity organized and validly exigtiunder the laws of any U
domestic jurisdiction and expressly assumes ougatibns on the debt securities and under the indler

immediately after giving effect to the transaction, Event of Default, and no event which, afterigobr lapse of time, or bo
would become an Event of Default, shall have o@miand be continuing under the indenture;

certain other conditions are met. (Section !

Events of Default

“Event of Default” means with respect to any sedédebt securities, any of the following:

default in the payment of any interest upon anyt delourity of that series when it becomes due ayélge, and continuance
that default for a period of 30 days (unless thir@mmount of such payment is deposited by us thightrustee or with a payi
agent prior to the expiration of the-day period).

default in the payment of principal of or premiumany debt security of that series when due andlga;
default in the deposit of any sinking fund paymeviien and as due in respect of any debt securityatfseries

default in the performance or breach of any otlwenant or warranty by us in the indenture (oth@nta covenant or warral
that has been included in the indenture solelyttier benefit of a series of debt securities othantthat series), which defa
continues uncured for a period of 60 days afterr@eeive written notice from the trustee or we amel trustee receive writt
notice from the holders of at least 25% in printipmount of the outstanding debt securities of #eries as provided in t
indenture;

an event of default under any of our debt (inclgdindefault with respect to debt securities of serjes other than that series
any subsidiary, whether that debt exists today @réated at a later date, if the default resubis four failure to pay the debt wt
it becomes due; the principal amount of the delgiether with the principal amount of any other dabdefault for failure to pe
principal at stated final maturity or the maturity which has been accelerated, totals $100 milbormore at any one tir
outstanding; and the debt is not discharged oatioeleration is not rescinded or annulled withirda@s after we receive writt
notice as provided in the indentu

certain events of bankruptcy, insolvency or reoizgion; anc

any other Event of Default provided with respectd&bt securities of that series that is descrilmethé applicable Prospec
Supplement accompanying this Prospec

No Event of Default with respect to a particularie® of debt securities (except as to certain evefitbankruptcy, insolvency
reorganization) necessarily constitutes an Evelieghult with respect to any other series of delousities. (Section 6.1) An Event of Def:
may also be an event of default under our bankitcred
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agreements in existence from time to time and ucdeiin guaranties by us of any subsidiary ind#iiss. In addition, certain Events
Default or an acceleration under the indenture alag be an event of default under some of our attdabtedness outstanding from timi
time.

If an Event of Default with respect to debt secdesitof any series at the time outstanding occudsigontinuing, then the trustee or
holders of not less than 25% in principal amounthefoutstanding debt securities of that series, iaayvritten notice to us (and to the trus
if given by the holders), declare to be due andaplyimmediately the principal (or, if the debtwgiies of that series are discount securi
that portion of the principal amount as may be Bi@ektin the terms of that series) and premiumIbfiabt securities of that series. In the «
of an Event of Default resulting from certain exeof bankruptcy, insolvency or reorganization, phi@cipal (or such specified amount) i
premium of all outstanding debt securities will be® and be immediately due and payable withoutdeajaration or other act by the trus
or any holder of outstanding debt securities. At time after a declaration of acceleration withpesst to debt securities of any series has
made, but before the trustee has obtained a judponetecree for payment of the money due, the msldéa majority in principal amount
the outstanding debt securities of that series malject to our having paid or deposited with thustee a sum sufficient to pay over
interest and principal which has become due otiem by acceleration and certain other conditioesgind and annul such acceleration i
Events of Default, other than the npayment of accelerated principal and premium wétspect to debt securities of that series, have
cured or waived as provided in the indenture. (Bed@.2) For information as to waiver of defauleeghe discussion under ‘Medification
and Waiver’below. We refer you to the Prospectus Supplemdatimg to any series of debt securities that asealint securities for tl
particular provisions relating to acceleration giation of the principal amount of the discountis@ties upon the occurrence of an Ever
Default and the continuation of an Event of Default

The indenture provides that the trustee will bearnab obligation to exercise any of its rights owers under the indenture at
request of any holder of outstanding debt secsritialess the trustee receives indemnity satisfatboit against any loss, liability or exper
(Section 7.1(e)) Subject to certain rights of thestee, the holders of a majority in principal amtoof the outstanding debt securities of
series shall have the right to direct the time,hmdtand place of conducting any proceeding for mmedy available to the trustee
exercising any trust or power conferred on thetémisvith respect to the debt securities of thaese(Section 6.12)

No holder of any debt security of any series widlvé any right to institute any proceeding, judi@alotherwise, with respect to
indenture or for the appointment of a receiverostee, or for any remedy under the indenture,asnle

. that holder has previously given to the trustedteminotice of a continuing Event of Default wigtspect to debt securities of
series; an

. the holders of at least 25% in principal amounthaf outstanding debt securities of that series made written request, a
offered reasonable indemnity, to the trustee tttite such proceeding as trustee, and the tristalt not have received from
holders of a majority in principal amount of thetgtanding debt securities of that series a diradtgonsistent with that requ
and has failed to institute the proceeding wittindays. (Section 6.’

Notwithstanding the foregoing, the holder of anyptdeecurity will have an absolute and unconditiamgiht to receive payment of t
principal of, premium and any interest on that dedaturity on or after the due dates expressedaindibbt security and to institute suit for
enforcement of payment. (Section 6.8)

The indenture requires us, within 90 days afterehé of our fiscal year, to furnish to the truséestatement as to compliance with
indenture. (Section 4.3) The indenture provideg tha trustee may withhold notice to the holdersdebt securities of any series of
Default or Event or Default (except in payment oy debt securities of that series) with respeadbt securities of that series if it in gt
faith determines that withholding notice is in theerest of the holders of those debt securiti@sc{ion 7.5)

10
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Modification 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 tr
outstanding debt securities of each series affdayethe modifications or amendments. We and thgtdaimay not make any modificatior
amendment without the consent of the holder of edifegltted debt security then outstanding if thaeadment will:

. change the amount of debt securities whose hofdass consent to an amendment or wai
. reduce the rate of or extend the time for payméntterest (including default interest) on any dséturity;

. reduce the principal of or premium on or changefikexd maturity of any debt security or reduce #meount of, or postpone t
date fixed for, the payment of any sinking funchaorlogous obligation with respect to any seriedetit securities

. reduce the principal amount of discount securji@gable upon acceleration of matur

. waive a default in the payment of the principalmemium or interest on any debt security (excemsaission of acceleration
the debt securities of any series by the holderatdéast a majority in aggregate principal amaafnthe then outstanding de
securities of that series and a waiver of the payrdefault that resulted from that acceleratic

. make the principal of or premium or interest on dept security payable in a currency other thahgtaed in the debt securi

. make any change to certain provisions of the ingtentelating to, among other things, the right ofdiers of debt securities
receive payment of the principal of, premium anriest on those debt securities and to instituitefeuthe enforcement of a
payment and to waivers or amendments

. waive a redemption payment with respect to any debtirity or change any of the provisions with eespo the redemption of a
debt securities. (Section 9.

Except for certain specified provisions, the hoddef at least a majority in principal amount of thastanding debt securities of
series may on behalf of the holders of all debusgges of that series waive our compliance witbyvisions of the indenture. (Section 9.2)
holders of a majority in principal amount of thetsianding debt securities of any series may onlbeh¢he holders of all the debt securil
of that series waive any past default under thentare with respect to that series and its consemse except a default in the payment o
principal of, premium or any interest on any dedatsity of that series; provided, however, thatlibéders of a majority in principal amol
of the outstanding debt securities of any serieg reacind an acceleration and its consequencdsiding any related payment default 1
resulted from the acceleration. (Section 6.13)

Defeasance of Debt Securities and Certain CovenaritsCertain Circumstances

Legal Defeasance. The indenture provides that, unless otherwise gexviby the terms of the applicable series of detiisties, we me
be discharged from any and all obligations in respéthe debt securities of any series (exceptéstain obligations to register the transfe
exchange of debt securities of the series, to cepdsolen, lost or mutilated debt securities ofshges, and to maintain paying agencies
certain provisions relating to the treatment ofdsiteld by paying agents). We will be so dischanugsah the deposit with the trustee, in tr
of money and/or U.S. Government Obligations orthie case of debt securities denominated in a siogleency other than U.S. Dolls
Foreign Government Obligations, that, through thgnpent of interest and principal in accordance whgir terms, will provide money in
amount sufficient in the opinion of a nationallycognized firm of independent public accountantpag and discharge each installmer
principal, premium and interest on and any mangasimking fund payments in respect of the debt stes of that series on the sta
maturity of such payments in accordance with theseof the indenture and those debt securities.

11
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This discharge may occur only if, among other thinge have delivered to the trustee an officeestificate and an opinion of coun
stating that we have received from, or there han miblished by, the United States Internal ReveSmmice a ruling or, since the date
execution of the indenture, there has been a chenge applicable United States federal incomelsax in either case to the effect t
holders of the debt securities of such serieswatirecognize income, gain or loss for United Stdéeleral income tax purposes as a res!
the deposit, defeasance and discharge and willbject to United States federal income tax on Hreesamount and in the same manne!
at the same times as would have been the case diefhosit, defeasance and discharge had not odc(@ection 8.3)

Defeasance of Certain Covenants. The indenture provides that, unless otherwise piexviby the terms of the applicable series of
securities, upon compliance with certain conditions

. we may omit to comply with the restrictive coversaaobntained in Sections 4.2, 4.3 through 4.6 amti®e5.1 of the indenture,
well as any additional covenants contained in @kupent to the indenture, a board resolution ooféiners’ certificate delivere
pursuant to the indenture; a

. Events of Default under Section 6.1(e) of the indemwill not constitute a Default or an Event offBult with respect to the de
securities of that serie

The conditions include:

. depositing with the trustee money and/or U.S. Gowent Obligations or, in the case of debt secusritienominated in a sin
currency other than U.S. Dollars, Foreign Governm®@bligations, that, through the payment of interasd principal il
accordance with their terms, will provide moneyan amount sufficient in the opinion of a nationatlcognized firm ¢
independent public accountants to pay principanpum and interest on and any mandatory sinkingl foslyments in respect
the debt securities of that series on the statednthaof those payments in accordance with thenteof the indenture and the
debt securities; an

. delivering to the trustee an opinion of counselhe effect that the holders of the debt securibiethat series will not recogni
income, gain or loss for United States federal inedax purposes as a result of the deposit antedetivenant defeasance
will be subject to United States federal incomeitathe same amount and in the same manner ahe abtne times as would hi
been the case if the deposit and related coverd@asiance had not occurred. (Section

Covenant Defeasance and Events of Default. In the event we exercise our option not to compithwertain covenants of the indent
with respect to any series of debt securitied the debt securities of that series are decduedand payable because of the occurrence «
Event of Default, the amount of money and/or U.8v&nment Obligations or Foreign Government Obiayet on deposit with the trus!
will be sufficient to pay amounts due on the dadatusities of that series at the time of their stateaturity but may not be sufficient to |
amounts due on the debt securities of that setidgeaime of the acceleration resulting from theelig of Default. However, we will reme
liable for those payments.

“Foreign Government Obligationsheans, with respect to debt securities of any séhigt are denominated in a currency other thar
Dollars:

. direct obligations of the government that issuedaursed to be issued such currency for the payofemhich obligations its fu
faith and credit is pledged, which are not callairieedeemable at the option of the issuer therat

. obligations of a person controlled or supervisedbgcting as an agency or instrumentality of fmternment the timely payme
of which is unconditionally guaranteed as a fuilifaand credit obligation by that government, whégk not callable or redeema
at the option of the issuer there

Governing Law

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

12
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PLAN OF DISTRIBUTION
We may sell securities to or through underwriterd also may sell securities directly to other pasghs or through agents.

We may distribute the securities from time to tim@ne or more transactions:
. at a fixed price or prices, which may be chang

. at market prices prevailing at the time of si

. at prices related to such prevailing market prioe

. at negotiated price

In connection with the sale of securities, we, lo¢ purchasers of securities for whom the undervgritaay act as agents, n
compensate underwriters in the form of discourdgacessions or commissions. Underwriters may selk#curities to or through dealers,
those dealers may receive compensation in the ébrdiscounts, concessions or commissions from titewwriters and/or commissions fr
the purchasers for whom they may act as agent. tdmitiers, dealers and agents participating in tiséridution of securities may be deer
to be underwriters under the Securities Act, anddiscounts or commissions they receive from usamdprofit they realize on resale of
securities may be deemed to be underwriting dissoand commissions under the Securities Act. We débkcribe in the applicat
Prospectus Supplement any compensation we payderwriters or agents in connection with the offgrif securities, and any discou
concessions or commissions allowed by underwrtteparticipating dealers.

We may enter into agreements to indemnify undeensjtdealers and agents who participate in theitdision of securities agair
certain liabilities, including liabilities underetSecurities Act.

LEGAL MATTERS

Ronald D. McCray, Esq., Vice President and Chiefrdadstrative Officer of NIKE will issue an opinicabout certain legal matters w
respect to the securities for NIKE. Any underwsteiill be advised about the other issues relatingny offering by their own legal counsel.

EXPERTS

The financial statements and managenseassessment of the effectiveness of internal aoower financial reporting (which is includ
in Managemens Annual Report on Internal Control over FinancReporting) incorporated in this Prospectus by esfee to the Annu
Report on Form 16 for the year ended May 31, 2008 have been sorfracated in reliance on the report (which contansexplanator
paragraph on the effectiveness of internal corvelr financial reporting due to the exclusion oftam elements of the internal control o
financial reporting of Umbro Ltd. that the registtacquired as of May 31, 2008) of Pricewaterhowsg@rs LLP, an independent registe
public accounting firm, given on the authority eidfirm as experts in auditing and accounting.
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PART Il
INFORMATION NOT REQUIRED IN PROSPECTUS

Item 14.  Other Expenses of Issuance and Distributiol

Securities and Exchange Commission registratiol $
Printing expense
Trustee fees and expen:
Legal fees and expens
Accounting fees and expens
Rating agency fee
Miscellaneou:s
Total $

**
**
**
*%
*%

*%

*%

*  In accordance with Rules 456(b) and 457(r), thésteant is deferring payment of the registratioa fer the securities offered by t

Prospectus
**  These fees are calculated based on the secuffittgsdand the number of issuances and accordoagipot be estimated at this tin

ltem 15. Indemnification of Directors and Officers

The Oregon Business Corporation Act (the “OBCAS8rmits a corporation to include in its articles in€orporation a provisic
indemnifying a director if (a) the conduct of thedividual was in good faith; (b) the individual semably believed that the individual’
conduct was in the best interests of the corparato at least not opposed to its best interesis;(a) in the case of any criminal proceed
the individual had no reasonable cause to beliegéntdividuals conduct was unlawful. In addition, the OBCA pr®4 that, unless limited
its articles of incorporation, a corporation shatlemnify a director who was wholly successful,tba merits or otherwise, in the defens
any proceeding to which the director was a pargabee of being a director of the corporation agaessonable expenses incurred by
director in connection with the proceedings. Thenpanys’s articles of incorporation do not limit such rigiitindemnification. Section 60.4
of the OBCA also provides that a corporation haspbwer to purchase and maintain insurance on behah individual against any liabili
asserted against or incurred by the individual wghor was a director, officer, employee or agenthef corporation or who, while a direc
officer, employee or agent of the corporation,risvas serving at the request of the corporatioa disector, officer, partner, trustee, emplc
or agent of another foreign or domestic corporatjgertnership, joint venture, trust, employee bigngén or other enterprise, even if
corporation had no power to indemnify the individagainst such liability under the provisions otens 60.391 or 60.394 of the OBCA.

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

A. The Corporation shall have the power to indemtif the fullest extent not prohibited by law argrgon who is made or
threatened to be made a party to, witness in, loeratise involved in, any action, suit or proceedindnether civil, criminal,
administrative, investigative, legislative, format informal, internal or external or otherwise (imting an action, suit or
proceeding by or in the right of the Corporatiog)rbason of the fact that the person is or wasextdir, officer, employee or agent
of the Corporation or a fiduciary within the meapiof the Employee Retirement Income Security AcL®74 with respect to any
employee benefit plan of the Corporation, or semeserved at the request of the Corporation aisegtdr, officer, employee or
agent or as a fiduciary of an employee benefit pdimnother corporation, partnership, joint veaturust, or other enterprise. Any
indemnification provided pursuant to this ArticlélMshall not be exclusive of any rights to whidhetperson indemnified may
otherwise be entitled under any articles of incoafion, bylaw, agreement, statute, policy of inses vote of shareholders or
Board of Directors, or otherwise, which exists asabsequent to the time such person incurs orrbesaubject to such liability

and expense.
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B. To the fullest extent not prohibited by law, dicector of the Corporation shall be personallpliéato the Corporation or its
shareholders for monetary damages for conductdagetor. No amendment or repeal of this Articlél\Mhor the adoption of any
provision of these Restated Articles of Incorpamatinconsistent with this Article VIII, nor a chamgn the law, shall adversely
affect any right or protection that is based upois Paragraph B and pertains to conduct that oedyprior to the time of such
amendment, repeal, adoption or change. No changfeeitaw shall reduce or eliminate the rights amitextions set forth in this
Paragraph B unless the change in the law spedyficadjuires such reduction or elimination. If thee@on Business Corporation
Act is amended after this Article VIII becomes effee to authorize corporate action further elintimg or limiting the personal
liability of directors of the Corporation, then thability of directors of the Corporation shall leéminated or limited to the fullest
extent not prohibited by the Oregon Business Catfpmm Act as so amended.

Article 9 of the Company’s Third Restated Bylawlse(t‘Company’s Bylaws”) provides for indemnificatiaf the Companys officer:
and directors to the fullest extent permitted by.l&lowever, the Company is not obligated to makg iademnification in connection wi
any claim made against any director or officefdi)which payment is required to be made to or ehatf of the director or officer under &
insurance policy, except with respect to any exe@seunt to which the director or officer is entitlbeyond the amount of payment ur
such insurance policy, (i) if a court having jufigtion in the matter finally determines that sundemnification is not lawful under a
applicable statute or policy, (iii) any proceedingiated by the director or officer, or any prode® by the director or officer against
Company or its directors, officers, employees dreotpersons entitled to be indemnified by the Camgpanless the Company is expre
required by law to make the indemnification or agrtother requirements are met, or (iv) for an aotiog of profits made from the purch
and sale by the director or officer of securiti€she Company within the meaning of Section 16(b)he Exchange Act, or similar provisi
of any state statutory law or common law. ArticleS@ction (k) of the Comparg/Bylaws provides that the Company may purchaseans:
on behalf of any person required or permitted tindemnified pursuant to Article 9 upon approvaltbg Company’s Board of Directors.

The Company has entered into indemnity agreemeitiisalv directors and executive officers of the Gmany relating to their positio
as such. The agreements provide generally thaEdmepany will indemnify the party thereto for liahilarising from thirdparty proceeding
for proceedings by or in the right of the Company atherwise to the fullest extent not prohibitgdidow, subject to certain exclusions. -
Company also maintains liability insurance for dicgs and officers of the Company acting withiniticapacities as such.
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ltem 16. Exhibits

Exhibit
Number Description
*1 Form of Underwriting Agreemer
4.1 Indenture, dated as of December 13, 1996, betwéi€E Nnc. and Bank of New York Mellon Trust Compam.A. (successor
in interest to The First National Bank of Chicagamg,Trustee (incorporated by reference to Exhiliitd Registrant’s
Registration Statement on Forr-3, Registration No. 3:-71975 filed on February 8, 199!
*4.2 Form of Debt Security
5.1 Opinion of Ronald D. McCray, Es
12 Statement regarding Computation of Rat
23.1 Consent of PricewaterhouseCoopers L
23.2 Consent of Ronald D. McCray, Esq. (included in Bit).
24 Powers of Attorney
25 Statement of Eligibility of Trustee on Forn-1.

* To be filed by amendment or by report on Fo-K pursuant to Regulation-K, Item 601(b).
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Item 17.

Undertakings

(a) We hereby undertake:

(1) To file, during any period in which offers alaes are being made, a post-effective amendmehistoegistration statement:

() To include any Prospectus required by Sectidfa}3) of the Securities Act;
(i) To reflect in the Prospectus any facts or dserising after the effective date of the regtgirastatement (or the mq

recent poseffective amendment thereof) which, individuallyiothe aggregate, represent a fundamental chantye informatio
set forth in the registration statement. Notwithsiiag the foregoing, any increase or decrease lumwe of securities offered (if t
total dollar value of securities offered would moiceed that which was registered) and any devidtam the low or high end
the estimated maximum offering range may be redtban the form of Prospectus filed with the Sedesitand Exchang
Commission pursuant to Rule 424(b) if, in the aggte, the changes in volume and price represemare than a 20 perce
change in the maximum aggregate offering pricdatt in the “Calculation of Registration Fetgble in the effective registrati
statement; and

(i) To include any material information with resgt to the plan of distribution not previously désed in the registratic

statement or any material change to such informatidhe registration statement;

Provided, however , that: paragraphs (i), (i) and (iii) above do ragply if the information required to be includeda posteffective
amendment by those paragraphs is contained inteefited with or furnished to the Securities andcEaxnge Commission by t
registrant pursuant to Section 13 or Section 18fd)he Securities Exchange Act of 1934 that arerperated by reference in 1
registration statement, or is contained in a foffRr@spectus filed pursuant to Rule 424(b) thgigig of the registration statement.

(2) That, for the purpose of determining any lipilinder the Securities Act, each such pefeective amendment shall be deel

to be a new registration statement relating tosttmirities offered therein, and the offering offssecurities at that time shall be dee
to be the initiabona fide offering thereof.

(3) To remove from registration by means of a miftctive amendment any of the securities beingsteged which remain unsc

at the termination of the offering.

(4) That, for the purpose of determining liabilitpder the Securities Act to any purchaser:

() (A) Each Prospectus filed by the registrpntsuant to Rule 424(b)(3) shall be deemed to begiahe registratio
statement as of the date the filed Prospectus e@sed part of and included in the registratiorestant; and

(B) each Prospectus required to be filed pursuaiRule 424(b)(2), (b)(5), or (b)(7) as part of gistration stateme
in reliance on Rule 430B relating to an offeringdmgursuant to Rule 415(a)(1)(i), (vii), or (x) five purpose of providir
the information required by Section 10(a) of theBies Act of 1933 shall be deemed to be pararad included in tF
registration statement as of the earlier of the daich form of Prospectus is first used after &ffeness or the date of 1
first contract of sale of securities in the offgridescribed in the Prospectus. As provided in RB@&B, for liability purpose
of the issuer and any person that is at that datenderwriter, such date shall be deemed to benaefifective date of tt
registration statement relating to the securitrehée registration statement to which that Progpectlates, and the offeri
of such securities at that time shall be deemebetdhe initialbona fide offering thereof. Provided, however , that ne
statement made in a registration statement or Bobgp that is part of the registration statemenmade in a docume
incorporated or deemed incorporated by referentwetive registration statement or Prospectus thaarisof the registratic
statement will, as to a purchaser with a time afit@axct of sale prior to such effective date, supgesor modify an
statement that was made in the registration stateoreProspectus that was part of the registrattatement or made in &
such document immediately prior to such effectiagedor
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(i) each Prospectus filed pursuant to Rule 424®)part of a registration statement relating too#faring, other tha
registration statements relying on Rule 430B oepthan Prospectuses filed in reliance on Rule 43ball be deemed to be
of and included in the registration statement athefdate it is first used after effectiveness.vitted, however, that no statem
made in a registration statement or Prospectusishpart of the registration statement or made moaument incorporated
deemed incorporated by reference into the registratatement or Prospectus that is part of thistragion statement will, as tc
purchaser with a time of contract of sale priostieh first use, supersede or modify any statenmattwas made in the registrat
statement or Prospectus that was part of the ratist statement or made in any such document iratedd prior to such date
first use.

(5) That, for the purpose of determining liabiliy the registrant under the Securities Act of 183Ziny purchaser in the init
distribution of the securities:

The undersigned registrant undertakes that in magi offering of securities of the undersigned ségnt pursuant to tf
registration statement, regardless of the undengrinethod used to sell the securities to the @geh if the securities are offerec
sold to such purchaser by means of any of theviatlg communications, the undersigned registrant lvéla seller to the purchaser
will be considered to offer or sell such securitesuch purchaser:

() Any preliminary Prospectus or Prospectus ofuhdersigned registrant relating to the offeringuieed to be filed pursue
to Rule 424;

(i) Any free writing Prospectus relating to theferfng prepared by or on behalf of the undersigregistrant or used
referred to by the undersigned registrant;

(iii) The portion of any other free writing Prospeas relating to the offering containing materiafoinmation about tr
undersigned registrant or its securities providgdibon behalf of the undersigned registrant; and

(iv) Any other communication that is an offer iretbffering made by the undersigned registrant égoilrchaser.

(6) That, for purposes of determining any liabilitpder the Securities Act of 1933, each filing loé registrans annual repa
pursuant to Section 13(a) or 15(d) of the Securikgchange Act of 1934 (and, where applicable, diiay of an employee bene
plan’s annual report pursuant to Section 15(d) of treufsties Exchange Act of 1934) that is incorporabgdeference in the registrati
statement shall be deemed to be a new registrstaement relating to the securities offered timerand the offering of the securitie:
that time shall be deemed to be the initial boda 6iffering thereof.

(7) Insofar as indemnification for liabilities arig under the Securities Act of 1933 may be pesditio directors, officers a
controlling persons of the registrant pursuantforegoing provisions, or otherwise, the regigtieas been advised that in the opi
of the Securities and Exchange Commission suchmnd&ation is against public policy as expressedhie Securities Act of 1933 &
is, therefore, unenforceable. In the event thdaancfor indemnification against such liabilitiestijer than the payment by the regist
of expenses incurred or paid by a director, offigecontrolling person of the registrant in the gssful defense of any action, sui
proceeding) is asserted by such director, offidecantrolling person in connection with the sedastbeing registered, the regist
will, unless in the opinion of its counsel the reathas been settled by controlling precedent, suting court of appropriate jurisdicti
the question whether such indemnification by @gsinst public policy as expressed in the Secarfiet of 1933 and will be govern
by the final adjudication of such issue.
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SIGNATURES

Pursuant to the requirements of the SecuritiesoAdi933, the Registrant certifies that it has reabte grounds to believe that it me
all of the requirements for filing on Form3and has duly caused this Registration Statenoebé tsigned on its behalf by the undersig
thereunto duly authorized, in the City of Beavert@negon, on December 22, 2008.

NIKE, INC.

By: /s/ M aRK G. PARKER
Mark G. Parker
President and Chief Executive Officer

Pursuant to the requirements of the SecuritiesoAd933, this registration statement has been ditwesach of the following persons
the capacities and on the dates indicated.

Signature Title. Date
/sl  MARK G. PARKER President, Chief Executive Officer and Director December 22, 2008
Mark G. Parker (Principal Executive Officer
/s/ DoNALD W. B LAIR Vice President and Chief Financial Officer December 22, 2008
Donald W. Blair (Principal Financial Officer
/s/  BERNARDF. PLISKA Vice President, Corporate Controller (Principal December 22, 2008
Bernard F. Pliska Accounting Officer)
* Chairman of the Board and Director December 22, 2008
Philip H. Knight
Director

John G. Connors

Director
Timothy D. Cook
Director
Jill K. Conway
* Director December 22, 2008
Ralph D. DeNunzio
* Director December 22, 2008
Alan B. Graf, Jr.
* Director December 22, 2008

Douglas G. Houser
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Signature

Jeanne P. Jackson

*

Johnathan A. Rodgers

Orin C. Smith

*

John R. Thompson, Jr.

*By: /s BERNARDF. PLISKA
Bernard F. Pliska,
Vice President, Corporate Controller
Attorney-in-Fact
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Title

Director

Director

Director

Director

Date

December 22, 2008

December 22, 2008



Exhibit 5.1
[NIKE Letterhead]
December 22, 20(

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

Re: Securities Being Registered under Registratiore8tant on Form -3

Ladies and Gentlemen:

This opinion letter is furnished to you in connentiwith the filing of a Registration Statement i S-3 (the ‘Registration Stateme
") pursuant to the Securities Act of 1933, as ameenhe “ Securities AcY, of NIKE, Inc., an Oregon corporation (the * Cpany”), relating
to the registration of the offer by the Companyaof indeterminate amount of debt securities havingaaimum initial aggregate pub
offering price of $760,000,000, plus any additiodabt securities that may be registered pursuaatycsubsequent registration statemen
the Company may hereafter file with the Securidiad Exchange Commission pursuant to Rule 462(bgutite Securities Act (the Debt
Securities’). The Registration Statement provides that the Debufties may be sold from time to time in one arenofferings up to a tot
initial public offering price of $760,000,000 onties to be set forth in one or more prospectus supphts (each a_“ Prospectus Supplerfipnt
to the prospectus contained in the Registratiote8tant. The Debt Securities will be issued purst@amn indenture between the Comg
and Bank of New York Mellon Trust Company, N.A. ¢sassor in interest to The First National Bank bfc@go) (the “ Truste® dated as ¢
December 13, 1996, as supplemented to date andybearfurther supplemented from time to time (thedenture’).

| have reviewed such documents and have made sarhirgation of law as | have deemed appropriateie the opinions express
below. | have relied, without independent verifioat on certificates of public officials and, asratters of fact material to the opinions
forth below, on certificates of officers of the Cpamy.

The opinions set forth below are limited to New K d¢aw, Oregon law and the federal laws of the UhiBtates. Without limiting tt
generality of the foregoing, | express no opinidathwespect to (i) state securities or “Blue Skak, or (ii) state or federal antitrust laws.

Based on the foregoing, and subject to the additignalifications set forth below, it is my opini¢imat, when the (a) terms of the D
Securities are duly established in accordance wi¢hauthorization of such securities by the Boafrdwectors of the Company (the “
Authorization”), the Indenture and applicable law, (b) Debt Seasitire duly executed and authenticated in accoedaith the Indentul
and applicable law and (c) Debt Securities are digyed and delivered in accordance with the Aightion therefor, the Indenture a



NIKE, Inc.
December 22, 2008
Page 2

applicable law against receipt by the Company efdbnsideration therefor as contemplated by theseand provisions of the Registral
Statement and any Prospectus Supplement, the [@eltifies will be valid and binding obligations the Company, enforceable against
Company in accordance with their terms.

The opinions expressed above are subject to batdruipsolvency, reorganization, fraudulent transfaoratorium and other simil
laws of general application affecting the rightsl aBmedies of creditors and to general principlesquity. | express no opinion as to
validity, binding effect and enforceability of prisions in the Debt Securities or the Indenturetidato the choice of forum for resolvi
disputes.

This opinion letter and the opinions it containslktbe interpreted in accordance with the Legalrim Principles issued by t
Committee on Legal Opinions of the American Bardtsation’s Business Law Section as published ilBG8iness Lawyer 831 (May 1998).

| hereby consent to the inclusion of this opinienExhibit 5.1 to the Registration Statement anthéoreferences to my name undet
caption “Legal Mattersin the Registration Statement. In giving my consedb not admit that | am in the category of peswhose conse
is required under Section 7 of the Securities Adhe rules and regulations thereunder.

Very truly yours,
/s/ Ronald D. McCra
Ronald D. McCray, Esq.

Vice President and
Chief Administrative Officel



NIKE, INC.

COMPUTATION OF RATIO OF EARNINGS TO FIXED CHARGES

Three Months

Exhibit 12

Ended
August 31, Year Ended May 31,
2008 2008 2007 2006 2005 2004
(in millions) (in millions)
Net income $ 510 $1,883.c $1,491.! $1,392.( $1,211.¢ $ 945.¢
Income taxe: 203.7 619.- 708.< 749.¢ 648.2 504.£
Income before income tax 714.2 2,502.¢ 2,199.¢ 2,141.¢ 1,859.6 1,450.(
Add fixed charge:
Interest expense(4 8.1 40.7 49.7 50.t 39.7 40.€
Interest component of leasesi 9.8 34.4 28.5 25.2 23.2 20.7
Total fixed charge 17.¢ 75.1 78.2 75.7 63.C 61.2
Earnings before income taxes and fixed charge 732.1 $2,578.( $2,278.. $2,217.0 $1,992.¢ $1,511.
Ratio of earnings to total fixed charg 40.¢ 34.: 29.1 29.2 30.5 24.7

(A) Interest expense includes interest both expensg:dagritalized

(B) Interest component of leases includes-third of rental expense, which approximates therggt component of operating leas

(C) Earnings before income taxes and fixed chargescsigive of capitalized interes



Exhibit 23.1
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We hereby consent to the incorporation by referéndhis Registration Statement on Forn8 $f our report dated July 24, 2008, relatin
the financial statements, financial statement sgleednd the effectiveness of internal control duancial reporting, which appears in NIk

Inc.’s Annual Report on Form 10-K for the year ethdiday 31, 2008. We also consent to the referenaestonder the heading “Expertis’
such Registration Statement.

/s/ PRICEWATERHOUSEC 0OPERSLLP

PricewaterhouseCoopers LLP
Portland, Oregon
December 22, 2008



Exhibit 24
POWERS OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that the unigrad, a director of NIKE, INC., an Oregon corp@at(the “Companyy},
does hereby constitute and appoint DONALD W. BLAIRDI BERNARD F. PLISKA, and each of them, the trond Ewful attorneys-irfact
and agents of the undersigned, to do or cause tiobhe any and all acts and things and to executeand all instruments and docume
which said attorneys-ifact and agents, or any of them, may deem advisaliecessary to enable the Company to comply thélSecuritie
Act of 1933, as amended, and any rules, regulatios requirements of the Securities and Exchangan@ssion in respect thereof,
connection with the registration of the securitidgshe Company being registered on the Registrafitaiement on Form $-+to which thi
power of attorney is filed as an exhibit (the “Sétbes”), including specifically, but without limiting the gerality of the foregoing, power a
authority to sign, in the name and on behalf ofuhdersigned as a director of the Company, thedRegjon Statement on Form33to whict
this power of attorney is filed as an exhibit, arother appropriate form in respect of the regigtrabf the Securities, and any and
amendments thereto, including pe$fective amendments, and any successor registratetement with respect to the Securities, anc
instruments, contracts, documents or other writioig&hich the originals or copies thereof are tofited as a part of, or in connection w
the Registration Statement, any other appropri@t® for any amendments thereto, and to file or ctuge filed the same with the Securi
and Exchange Commission, and to effect any andpglications and other instruments in the nameamnbehalf of the undersigned wh
said attorneys-ifiact and agents, or any of them, deem advisabbeder to qualify or register the Securities under securities laws of any
the several States; and the undersigned does heatityyall that said attorneys-ifact or agents, or any of them, shall do or caadeetdon
by virtue thereof.

IN WITNESS WHEREOF, the undersigned has signedpbiger of attorney this 16th day of December, 2008.

/sl Alan B. Graf, Jr
Alan B. Graf, Jr




POWERS OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that the unidgrsd, a director of NIKE, INC., an Oregon corparat(the “Company},
does hereby constitute and appoint DONALD W. BLAIRDI BERNARD F. PLISKA, and each of them, the trod wful attorneys-irfact
and agents of the undersigned, to do or cause tiobe any and all acts and things and to executeaad all instruments and docume
which said attorneys-ifact and agents, or any of them, may deem advisablecessary to enable the Company to comply thétSecuritie
Act of 1933, as amended, and any rules, regulatésms requirements of the Securities and Exchangandssion in respect thereof,
connection with the registration of the securitidshe Company being registered on the Registrafitaiement on Form $-+o which thi:
power of attorney is filed as an exhibit (the “Setdes”), including specifically, but without limiting the gerality of the foregoing, power a
authority to sign, in the name and on behalf ofuhdersigned as a director of the Company, thed®adjon Statement on Form3to whict
this power of attorney is filed as an exhibit, erother appropriate form in respect of the regigirabf the Securities, and any and
amendments thereto, including pestective amendments, and any successor regisiratatement with respect to the Securities, ant
instruments, contracts, documents or other writioig&hich the originals or copies thereof are tdfited as a part of, or in connection w
the Registration Statement, any other appropr@t® for any amendments thereto, and to file or cémge filed the same with the Securi
and Exchange Commission, and to effect any andpgllications and other instruments in the nameamdbehalf of the undersigned wh
said attorneys-ifiact and agents, or any of them, deem advisabbeder to qualify or register the Securities undier securities laws of any
the several States; and the undersigned does heastyyall that said attorneys-if&ct or agents, or any of them, shall do or caadeetdon
by virtue thereof.

IN WITNESS WHEREOF, the undersigned has signedpbiger of attorney this 16th day of December, 2008.

/s/ Douglas G. Houst
Douglas G. House




POWERS OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that the unidgrsd, a director of NIKE, INC., an Oregon corparat(the “Company},
does hereby constitute and appoint DONALD W. BLAIRDI BERNARD F. PLISKA, and each of them, the trod wful attorneys-irfact
and agents of the undersigned, to do or cause tiobe any and all acts and things and to executeaad all instruments and docume
which said attorneys-ifact and agents, or any of them, may deem advisablecessary to enable the Company to comply thétSecuritie
Act of 1933, as amended, and any rules, regulatésms requirements of the Securities and Exchangandssion in respect thereof,
connection with the registration of the securitidshe Company being registered on the Registrafitaiement on Form $-+o which thi:
power of attorney is filed as an exhibit (the “Setdes”), including specifically, but without limiting the gerality of the foregoing, power a
authority to sign, in the name and on behalf ofuhdersigned as a director of the Company, thed®adjon Statement on Form3to whict
this power of attorney is filed as an exhibit, erother appropriate form in respect of the regigirabf the Securities, and any and
amendments thereto, including pestective amendments, and any successor regisiratatement with respect to the Securities, ant
instruments, contracts, documents or other writioig&hich the originals or copies thereof are tdfited as a part of, or in connection w
the Registration Statement, any other appropr@t® for any amendments thereto, and to file or cémge filed the same with the Securi
and Exchange Commission, and to effect any andpgllications and other instruments in the nameamdbehalf of the undersigned wh
said attorneys-ifiact and agents, or any of them, deem advisabbeder to qualify or register the Securities undier securities laws of any
the several States; and the undersigned does heastyyall that said attorneys-if&ct or agents, or any of them, shall do or caadeetdon
by virtue thereof.

IN WITNESS WHEREOF, the undersigned has signedpbiger of attorney this 16th day of December, 2008.

/sl Johnathan A. Rodge
Johnathan A. Rodge




POWERS OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that the unidgrsd, a director of NIKE, INC., an Oregon corparat(the “Company},
does hereby constitute and appoint DONALD W. BLAIRDI BERNARD F. PLISKA, and each of them, the trod wful attorneys-irfact
and agents of the undersigned, to do or cause tiobe any and all acts and things and to executeaad all instruments and docume
which said attorneys-ifact and agents, or any of them, may deem advisablecessary to enable the Company to comply thétSecuritie
Act of 1933, as amended, and any rules, regulatésms requirements of the Securities and Exchangandssion in respect thereof,
connection with the registration of the securitidshe Company being registered on the Registrafitaiement on Form $-+o which thi:
power of attorney is filed as an exhibit (the “Setdes”), including specifically, but without limiting the gerality of the foregoing, power a
authority to sign, in the name and on behalf ofuhdersigned as a director of the Company, thed®adjon Statement on Form3to whict
this power of attorney is filed as an exhibit, erother appropriate form in respect of the regigirabf the Securities, and any and
amendments thereto, including pestective amendments, and any successor regisiratatement with respect to the Securities, ant
instruments, contracts, documents or other writioig&hich the originals or copies thereof are tdfited as a part of, or in connection w
the Registration Statement, any other appropr@t® for any amendments thereto, and to file or cémge filed the same with the Securi
and Exchange Commission, and to effect any andpgllications and other instruments in the nameamdbehalf of the undersigned wh
said attorneys-ifiact and agents, or any of them, deem advisabbeder to qualify or register the Securities undier securities laws of any
the several States; and the undersigned does heastyyall that said attorneys-if&ct or agents, or any of them, shall do or caadeetdon
by virtue thereof.

IN WITNESS WHEREOF, the undersigned has signedpbiger of attorney this 16th day of December, 2008.

/s/ John R. Thompson, .
John R. Thompso




POWERS OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that the unidgrsd, a director of NIKE, INC., an Oregon corparat(the “Company},
does hereby constitute and appoint DONALD W. BLAIRDI BERNARD F. PLISKA, and each of them, the trod wful attorneys-irfact
and agents of the undersigned, to do or cause tiobe any and all acts and things and to executeaad all instruments and docume
which said attorneys-ifact and agents, or any of them, may deem advisablecessary to enable the Company to comply thétSecuritie
Act of 1933, as amended, and any rules, regulatésms requirements of the Securities and Exchangandssion in respect thereof,
connection with the registration of the securitidshe Company being registered on the Registrafitaiement on Form $-+o which thi:
power of attorney is filed as an exhibit (the “Setdes”), including specifically, but without limiting the gerality of the foregoing, power a
authority to sign, in the name and on behalf ofuhdersigned as a director of the Company, thed®adjon Statement on Form3to whict
this power of attorney is filed as an exhibit, erother appropriate form in respect of the regigirabf the Securities, and any and
amendments thereto, including pestective amendments, and any successor regisiratatement with respect to the Securities, ant
instruments, contracts, documents or other writioig&hich the originals or copies thereof are tdfited as a part of, or in connection w
the Registration Statement, any other appropr@t® for any amendments thereto, and to file or cémge filed the same with the Securi
and Exchange Commission, and to effect any andpgllications and other instruments in the nameamdbehalf of the undersigned wh
said attorneys-ifiact and agents, or any of them, deem advisabbeder to qualify or register the Securities undier securities laws of any
the several States; and the undersigned does heastyyall that said attorneys-if&ct or agents, or any of them, shall do or caadeetdon
by virtue thereof.

IN WITNESS WHEREOF, the undersigned has signedpbiger of attorney this 16th day of December, 2008.

/s/ Ralph D. DeNunzi
Ralph D. DeNunzic




POWERS OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that the unidgrsd, a director of NIKE, INC., an Oregon corparat(the “Company},
does hereby constitute and appoint DONALD W. BLAIRDI BERNARD F. PLISKA, and each of them, the trod wful attorneys-irfact
and agents of the undersigned, to do or cause tiobe any and all acts and things and to executeaad all instruments and docume
which said attorneys-ifact and agents, or any of them, may deem advisablecessary to enable the Company to comply thétSecuritie
Act of 1933, as amended, and any rules, regulatésms requirements of the Securities and Exchangandssion in respect thereof,
connection with the registration of the securitidshe Company being registered on the Registrafitaiement on Form $-+o which thi:
power of attorney is filed as an exhibit (the “Setdes”), including specifically, but without limiting the gerality of the foregoing, power a
authority to sign, in the name and on behalf ofuhdersigned as a director of the Company, thed®adjon Statement on Form3to whict
this power of attorney is filed as an exhibit, erother appropriate form in respect of the regigirabf the Securities, and any and
amendments thereto, including pestective amendments, and any successor regisiratatement with respect to the Securities, ant
instruments, contracts, documents or other writioig&hich the originals or copies thereof are tdfited as a part of, or in connection w
the Registration Statement, any other appropr@t® for any amendments thereto, and to file or cémge filed the same with the Securi
and Exchange Commission, and to effect any andpgllications and other instruments in the nameamdbehalf of the undersigned wh
said attorneys-ifiact and agents, or any of them, deem advisabbeder to qualify or register the Securities undier securities laws of any
the several States; and the undersigned does heastyyall that said attorneys-if&ct or agents, or any of them, shall do or caadeetdon
by virtue thereof.

IN WITNESS WHEREOF, the undersigned has signedpbiger of attorney this 16th day of December, 2008.

/s/ Philip H. Knight
Philip H. Knight




Exhibit 25

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

FORM T-1

STATEMENT OF ELIGIBILITY
UNDER THE TRUST INDENTURE ACT OF 1939 OF A
CORPORATION DESIGNATED TO ACT AS TRUSTEE

CHECK IF AN APPLICATION TO DETERMINE ELIGIBILITY OF A TRUSTEE PURSUANT TO SECTION 305(b)(2) O

THE BANK OF NEW YORK MELLON TRUST COMPANY, N.A.

(Exact name of trustee as specified in its charter)

95-357155€
(State of incorporation (I.R.S. employer
if not a U.S. national bank) identification no.)
700 South Flower Street, Suite 50
Los Angeles, California 90017
(Address of principal executive offices) (Zip code)
Robert J. Sussman, Esq.
Legal Department
The Bank of New York Mellon Trust Company, N.A.
One Wall Street
New York, NY 10286
(212) 635-1089
(Name, address and telephone number of agent forrsece)
NIKE, Inc.
(Exact name of obligor as specified in its charter)
Oregon 93-0584541
(State or other jurisdiction of (I.R.S. employer
incorporation or organization) identification no.)
One Bowerman Drive

Beaverton, OR 9700¢%-6453

(Address of principal executive offices) (Zip code)

Debt Securities
(Title of the indenture securities)




Item 1. General information.
Furnish the following information as to the trustee
(@) Name and address of each examining or supervisitigaty to which it is subjec
Name Address

Comptroller of the Currency — United States Departtrof Washington, D.C. 20219
the Treasun

Federal Reserve Bai San Francisco, California 941
Federal Deposit Insurance Corporat Washington, D.C. 2042

(b) Whether it is authorized to exercise corporatet jposvers.
Yes.

Item 2. Affiliations with Obligor.
If the obligor is an affiliate of the trustee, debe each such affiliation.
None.

Item 16. List of Exhibits.

Exhibits identified in parentheses below, on file Wth the Commission, are incorporated herein by refeence as an exhibit heretc
pursuant to Rule 7a-29 under the Trust Indenture At of 1939 (the “Act”) and 17 C.F.R. 229.10(d).

1. A copy of the articles of association of The Barfi New York Mellon Trust Company, N.A. (Exhibittb Form T4 filed with
Registration Statement No. -135006)

2. A copy of certificate of authority of the trustéo commence business. (Exhibit 2 to Forrt filed with Registration Statem
No. 33:-121948).

3. A copy of the authorization of the trustee tereise corporate trust powers. (Exhibit 3 to Form Tiled with Registratio
Statement No. 3:-135006).

4. A copy of the existing k-laws of the trustee. (Exhibit 4 to Forn-1 filed with Registration Statement No. -135006).

6. The consent of the trustee required by Sectir{tg of the Act. (Exhibit 6 to Form T-1 filed witRegistration Statement No. 333-
135006).

7. A copy of the latest report of condition of the 3iee published pursuant to law or to the requirésenh its supervising
examining authority

Not applicable
Not applicable



SIGNATURE

Pursuant to the requirements of the Act, the teysfehe Bank of New York Mellon Trust Company, N.A& ,banking associati
organized and existing under the laws of the Unitades of America, has duly caused this stateofegiigibility to be signed on its behalf
the undersigned, thereunto duly authorized, athéCity of Chicago, and State of lllinois, on tt#th day of December, 2008.

THE BANK OF NEW YORK MELLON TRUST
COMPANY, N.A.

By: /s/ Sharon K. McGrat
Name: Sharon K. McGratl
Title: Vice Presiden




Consolidated Report of Condition of
THE BANK OF NEW YORK MELLON TRUST COMPANY, N.A.
of 700 South Flower Street, Suite 200, Los Angels 90017

At the close of business September 30, 2008, ghddisn accordance with Federal regulatory authamgyructions.

ASSETS
Cash and balances due from depository instituti
Noninteres-bearing balances and currency and ¢
Interes-bearing balance
Securities
Held-to-maturity securitie:
Available-for-sale securitie
Federal funds sold and securities purchased umpleements to rese
Federal funds sol
Securities purchased under agreements to |
Loans and lease financing receivab
Loans and leases held for s
Loans and leases, net of unearned inc
LESS: Allowance for loan and lease los
Loans and leases, net of unearned income and altm®
Trading asset
Premises and fixed assets (including capitalizadds
Other real estate ownu
Investments in unconsolidated subsidiaries andcégsal companie
Not applicable
Intangible asset:
Goodwill
Other Intangible Asse
Other asset

Total asset

Exhibit 7

Dollar
Amounts in
Thousands

8,16¢
0

26
399,63

3,80(C
60,00(

H

L

N
coRooocoo

876,15!
279,62
150,70
$1,789,32



LIABILITIES

Deposits;
In domestic office: 1,047
Noninteres-bearing 1,047
Interes-bearing 0

Not applicable
Federal funds purchased and securities sold umggleements to repurchas

Federal funds purchas 0

Securities sold under agreements to repurc 0
Trading liabilities 0
Other borrowed mone!

(includes mortgage indebtedness and obligationsrucabitalized lease 268,69

Not applicable
Not applicable

Subordinated notes and debentt 0
Other liabilities 141,03!
Total liabilities 410,77:
Minority interest in consolidated subsidiar 0
EQUITY CAPITAL

Perpetual preferred stock and related sur 0
Common stocl 1,00C
Surplus (exclude all surplus related to prefertedlg 1,121,52
Retained earning 253,20
Accumulated other comprehensive inca 2,83(
Other equity capital componer 0
Total equity capita 1,378,55.
Total liabilities, minority interest, and equitygital (sum of items 21, 22, and 2 1,789,32

I, Karen Bayz, Vice President of the abawamed bank do hereby declare that the Reports afliGon and Income (including t
supporting schedules) for this report date have Ipeepared in conformance with the instructionsesisby the appropriate Federal regula
authority and are true to the best of my knowlealge belief.

Karen Bayz ) Vice Presiden

We, the undersigned directors (trustees), attefited@orrectness of the Report of Condition (inclgdhe supporting schedules) for
report date and declare that it has been examipes land to the best of our knowledge and belisfdeen prepared in conformance with
instructions issued by the appropriate Federallatgty authority and is true and correct.

Michael K. Klugman, Presidel )
Frank P. Sulzberger, M ) Directors (Trustees
William D. Lindelof, VP )



