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CALCULATION OF REGISTRATION FEE

Filed Pursuant to Rule 424(b)(2
Registration No. 33318807:

Proposed Proposed
Amount Maximum Maximum
to be Offering Price Aggregate Amount of
Registered Per Unit Offering Price Registration Fee(1
2.250% Notes due 20: $500,000,00 99.830% $499,150,00 $68,084.0¢
3.625% Notes due 20 $500,000,00 99.709% $498,545,00 $68,001.5¢

(1) Calculated in accordance with Rule 457(r) of theusidies Act.
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Prospectus Supplement
(To Prospectus Dated April 23, 2013)

$1,000,000,000

NIKE, Inc.

$500,000,000 2.250% Notes due 2023
$500,000,000 3.625% Notes due 2043

We are offering $500,000,000 of our 2.250% notes 2023 (the “2023 notes”) and $500,000,000 of 0623% notes due 2043 (the
“2043 notes” and, together with the 2023 notes;tlides”). The 2023 notes will bear interest at e of 2.250% per year and will mature on
May 1, 2023, and the 2043 notes will bear inteag¢she rate of 3.625% per year and will mature @y NI, 2043. Interest on the notes will
accrue from April 26, 2013 and be payable on Mand November 1 of each year, commencing on Novehk&d13. We may redeem the
notes in whole or in part at any time or from titnd¢ime at the applicable redemption prices descrilnder the heading “Description of
Notes—Optional Redemption” in this prospectus supplem&he notes will be our senior unsecured obligatiand will rank equally with our
other unsecured and unsubordinated indebtednesgifie to time outstanding.

Investing in the notes involves risks. SeeRisk Factors” beginning on page S-7 of this prospectus
supplement and in Item 1A of our Annual Report on lerm 10-K for the fiscal year ended May 31, 2012, wbh is
incorporated by reference herein.

Neither the Securities and Exchange Commission n@ny state securities commission has approved or digproved of the notes or
determined that this prospectus supplement or theaompanying prospectus is accurate or complete. Amgpresentation to the
contrary is a criminal offense.

Underwriting

Public Offering Proceeds tc
Price(1) Discounts NIKE(1)
Per 2023 note 99.83(% 0.65(% 99.18%
Total $499,150,00 $3,250,00 $495,900,00
Per 2043 not 99.70% 0.87"% 98.83%%
Total $498,545,00 $4,375,00 $494,170,00
Total $997,695,00 $7,625,00 $990,070,00

(1) Plus accrued interest, if any, from April 26, 20
The notes will not be listed on any securities exgje. Currently, there are no public trading market the notes.

The underwriters expect to deliver the notes teators through the book-entry delivery system of Depository Trust Company and its
participants, including Clearstream Banking, S.Ad &uroclear Bank, S.A./N.V. on or about April 2813.

Joint Book-Running Managers
BofA Merrill Lynch Citigroup Deutsche Bank Securitie
Co-Managers

Barclays Credit Agricole CIB RBC Capital Markets RBS Wells Fargo Securitie

The date of this prospectus supplement is April223,3.
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We have not, and the underwriters have not, authored anyone to provide you with information other ttan that contained in
or incorporated by reference into this prospectusgpplement, the accompanying prospectus or any fresriting prospectus we have
provided to you or filed with the SEC in connectionwith this offering. We and the underwriters take ro responsibility for, and can
provide no assurance as to the reliability of, angther information that others may give you. We arenot, and the underwriters are not,
making an offer of these securities or solicitingrmoffer to buy these securities in any jurisdictionwhere the offer is not permitted. You
should assume that the information appearing in ths prospectus supplement and the accompanying prosgas, including the
documents incorporated by reference herein and thein, and any free writing prospectus is accurate dn as of their respective dates.
Our business, financial condition, results of operdons and prospects may have changed since thoseata The descriptions set forth in
this prospectus supplement replace and supplementhere inconsistent, the description of the generaérms and provisions set forth in
the accompanying prospectus.
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ABOUT THIS PROSPECTUS SUPPLEMENT

This document is in two parts. The first part is frospectus supplement, which describes the fptaims of this offering and the notes
and also adds to and updates information contamtte accompanying prospectus and the documetdsgarated by reference into this
prospectus supplement and the accompanying pragpddie second part, the accompanying prospedties more general information about
us and the securities we may offer from time tcetumder our shelf registration statement, somehiélwmay not apply to this offering of
notes. If the description of this offering of noteghe accompanying prospectus is different framdescription in this prospectus supplement
you should rely on the information contained irsthiospectus suppleme

You should read this prospectus supplement, thenaganying prospectus, the documents incorporatedfeyence into this prospectus
supplement and the accompanying prospectus anftemwriting prospectus provided in connection witls offering before deciding whether
to invest in the notes.

You should not consider any information in thisgpectus supplement or the accompanying prospexhss investment, legal or tax
advice. You should consult your own counsel, actamis and other advisers for legal, tax, businf@sscial and related advice regarding the
purchase of any of the notes offered by this prosgesupplement.

Unless otherwise indicated or the context othenngsgiires, references in this prospectus supplerttenticcompanying prospectus and
any free writing prospectus provided in connectioth this offering to the “Company,” “NIKE,” “we,”us” and “our” refer to NIKE, Inc. and
its consolidated subsidiaries.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, gretatements and other information with the Seiasind Exchange Commission, or
SEC. You can inspect and copy, at prescribed reitese reports, proxy statements and other infeomat the Public Reference Room of the
SEC at 100 F Street, N.E., Washington, D.C. 20®84#€ase call the SEC at 1-800-SEC-0330 for furthfarination on the Public Reference
Rooms. Our filings are available over the intelatehe SEC’s web site at www.sec.gov, as well aswab site at www.nikeinc.com. The
information on our web site is not part of this gwectus supplement or the accompanying prospeétbuscan inspect reports and other
information we file at the office of The New Yorkdgk Exchange, Inc., 11 Wall Street, New York, Néark 10005.

We have filed with the SEC a registration statemefhivhich this prospectus supplement and the apamrying prospectus are a part, anc
related exhibits with the SEC under the Securiietsof 1933, as amended, or the Securities Act. rElgéstration statement contains additional
information about us and the securities. You mapétt the registration statement and exhibits witikkbarge at the office of the SEC at 100 F
Street, N.E., Washington, D.C. 20549, and you ni#gin copies from the SEC at prescribed rates.rébistration statement is also available
to you on the SEC’s web site, www.sec.gov.
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FORWARD-LOOKING STATEMENTS

Certain statements included or incorporated byreefee into this prospectus supplement and the geaoyng prospectus, other than
purely historical information, including estimatgspjections, statements relating to our businéessp objectives, expected operating results
and our expected use of proceeds from this offedngd the assumptions upon which those statementsased, are “forward-looking
statements” within the meaning of the Private S&esrLitigation Reform Act of 1995, Section 27Athie Securities Act and Section 21E of
the Securities Exchange Act of 1934, as amenddtiedExchange Act. Forward-looking statements ieJwvithout limitation, any statement
that may predict, forecast, indicate or imply fetuesults, performance or achievements and mayicoitite words “believe,” “anticipate,”
“expect,” “estimate,” “project,” “will be,” “will mntinue,” “will likely result” or words or phrasex similar meaning. Forward-looking
statements involve risks and uncertainties whicly o@use actual results to differ materially frora forward-looking statements. The
following factors, among others, could cause aateslilts and future events to differ materiallynfrthose set forth or contemplated in the
forward-looking statements:

* international, national and local general econoamd market condition:
» the size and growth of the overall athletic footwyegparel and equipment marke

» intense competition among designers, marketersjtiitors and sellers of athletic footwear, apparal equipment for consumers
and endorser:

« demographic change

e changes in consumer preferenc

e popularity of particular designs, categories ofducts and sport:
» seasonal and geographic demand for our prod

» difficulties in anticipating or forecasting changesonsumer preferences, consumer demand forrodupts and the various mar
factors described abov

» difficulties in implementing, operating and maimiiaig our increasingly complex information systemd aontrols, including,
without limitation, the systems related to demand supply planning and inventory contr

* interruptions in data and information technologgtens;
» data security

» fluctuations and difficulty in forecasting operagiresults, including, without limitation, the fabiat advance “futures” orders may
not be indicative of future revenues due to chamgshipment timing, the changing mix of futuresiat-once orders, and
discounts, order cancellations and retu

» our ability to sustain, manage or forecast our ¢ghoand inventories

» the size, timing and mix of purchases of our prastt

» increases in the cost of materials and energy tesetnufacture products, new product developmeahiranoduction;
» the ability to secure and protect trademarks, patend other intellectual proper

» performance and reliability of produc

* customer service

e adverse publicity

» the loss of significant customers or supplit

» dependence on distributors and licens
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* business disruption:

* increased costs of freight and transportation tetrdelivery deadlines
* increases in borrowing costs due to any declireuindebt ratings

e changes in business strategy or development

» general risks associated with doing business autbiel United States, including without limitati@xchange rate fluctuations,
import duties, tariffs, quotas, political and econo instability and terrorisir

« changes in government regulatio

» the impact of, including business and legal devalepts relating to climate chang
» liability and other claims asserted against

» the ability to attract and retain qualified persehand

» the effects of divesting the Cole Haan and Umbrsinmsses

For a further discussion of these and other fadtascould impact our future results, performaaid transactions, see the section
entitled “Risk Factors” in this prospectus supplatriacluding the risk factors incorporated herewnfi our Annual Report on Form 10-K for
the fiscal year ended May 31, 2012, as updatedubgubsequent filings, including filings we mak&athe date of this prospectus supplermnr
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PROSPECTUS SUPPLEMENT SUMMARY

You should read the following summary together withmore detailed information regarding our compamd our audited and
unaudited financial statements and related notekigted or incorporated by reference in this progpecsupplement and the
accompanying prospectus.

Our Company

Our principal business activity is the design, depment and worldwide marketing and selling of higlality footwear, apparel,
equipment, accessories and services. We are thestageller of athletic footwear and athletic appar the world measured by global
revenues. We sell our products to retail accodhteugh NIKE-owned retail stores and internet sadsch we refer to as our “Direct to
Consumer” operations, and through a mix of indepehdistributors and licensees, in approximately d®untries around the world.
Virtually all of our products are manufactured bgépendent contractors. Virtually all of our footwand apparel products are produced
outside the United States, while our equipment petslare produced both in the United States anahabr

We focus our product offerings in seven key categoiRunning, Basketball, Football (Soccer), Méfraining, Women'’s Training,
NIKE Sportswear (our spo-inspired products) and Action Sports. We also ragpkoducts designed for children, as well as fbeo
athletic and recreational uses such as basehaketrgolf, lacrosse, outdoor activities, footh@merican), tennis, volleyball, walking a
wrestling.

NIKE's athletic footwear products are designed priity for specific athletic use, although a largeqentage of our products are
worn for casual or leisure purposes. We place denable emphasis on high quality construction andvation in products designed for
men, women and children. NIKE Sportswear, RunnBagketball, Football (Soccer) and children’s shamescurrently our top-selling
footwear categories and we expect them to contiolead in product sales for at least the nearéutu

We sell sports apparel and accessories covering ohtise above categories, as well as athletic bagsaccessory items. NIKE
apparel and accessories feature the same tradearatkae sold through the same marketing and llisikon channels as our footwear.
often market footwear, apparel and accessoriesdtéttions” of similar use or by category. We afsarket apparel with licensed college|
and professional team and league logos.

We sell a line of performance equipment under th€ENBrand name, including bags, socks, sport balfgwear, timepieces, digital
devices, bats, gloves, protective equipment, daisand other equipment designed for sports dietiviwWe also sell small amounts of
various plastic products to other manufacturersubh our wholly-owned subsidiary, NIKE IHM, Inc.

In addition to the products we sell directly to trusers through our Direct to Consumer operatiorsshave entered into license
agreements that permit unaffiliated parties to nfecture and sell certain apparel, digital deviaas applications and other equipment
designed for sports activities.

Our wholly-owned subsidiary, Converse Inc., headiguad in North Andover, Massachusetts, desigrs$riblites and licenses
athletic and casual footwear, apparel and accessorider the Conver8e , Chuck Taylor , All Star neSta® , Star Chevréh and
Jack Purcelp trademarks.

Our wholly-owned subsidiary, Hurley Internationdl@, headquartered in Costa Mesa, California, desad distributes a line of
action sports and youth lifestyle apparel and under the Hurley/ trademark.

S-1
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Corporate Information

We were incorporated in 1968 under the laws ofsthge of Oregon. Our principal executive offices lacated at One Bowerman
Drive, Beaverton, Oregon 97005-6453, and our tedlapmumber is (503) 671-6453. We maintain a webatitvww.nike.com.

Information contained in, or accessible througtr,web site is not incorporated into this prospestysplement or the accompanying
prospectus.
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The Offering

The summary below describes the principal ternthehotes. Certain of the terms and conditions tilesd below are subject to
important limitations and exceptions. The sectintitked “Description of Notes” in this prospectuggplement and the section entitled
“Description of Debt Securities” in the accompangiprospectus contain a more detailed descriptiothefterms and conditions of the
notes and the indenture governing the notes. Fopgaes of this section entitled “—The Offering” ath@ section entitledDescription of
Notes” references to “we,” “us” and “our” refer only toNIKE, Inc. and not to its subsidiaries.

Issuer NIKE, Inc.
Securities Offere: $500,000,000 aggregate principal amount of our@®%otes due May 1, 202
$500,000,000 aggregate principal amount of ourS/62otes due May 1, 204
Maturity Dates The 2023 notes will mature on May 1, 20
The 2043 notes will mature on May 1, 20
Interest Rate The 2023 notes will bear interest at a rate of @2%er annurnr
The 2043 notes will bear interest at a rate of 3%6per annum.

Interest Payment Dates We will pay interest on the notes on May 1 and Nober 1 of each year, beginning
on November 1, 201.

Ranking The notes will be our senior unsecured obligatemd will rank equally with all of
our other senior unsecured indebtedness from tintiene outstanding. The notes will
be effectively subordinated to any secured debinaer to the extent of the value of
the collateral securing such indebtedness andwiitructurally subordinated to all
future and existing obligations of our subsidiar

Optional Redemption We may, at our option, redeem either series ofsyatewhole or in part, at any time
the applicable redemption prices determined afostt under the heading
“Description of Note—Optional Redemptio”

Certain Covenants The indenture governing the notes will contain gec@mnt limiting our ability to
consolidate or merge with, or sell, convey, trandtsmse or otherwise dispose of al
substantially all of our and our subsidia’ property and assets to, another per

Use of Proceeds We intend to use the net proceeds from the saleeofiotes for general corporate
purposes, which may include, but are not limiteddtscharging or refinancing of
debt, working capital, capital expenditures, shaparchases, as yet unplanned
acquisitions of assets or businesses and invesdrirestibsidiaries

S-3
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Denominations

Form of Notes

Trading

Further Issuances

Governing Law
Trustee

Risk Factors

The notes will be issued in minimum denominatioh$2000 and multiples of
$1,000 in excess theret

We will issue the notes of each series in the fofrane or more fully registered
global notes registered in the name of the nomiridiéne Depository Trust Company
(“DTC"). Investors may elect to hold the intereistshe global notes through any of
DTC, the Euroclear System (“Euroclear”), or Cleaain Banking, S.A.
(“Clearstream”), as described under the headingstiiption of Notes—Book-Entry;
Delivery and Form; Global Not¢”

The notes are new issues of securities with ndksited trading markets. We do not
intend to apply for listing of the notes on anyws@es exchange. The underwriters
have advised us that they intend to make a mankedch series of the notes, but they
are not obligated to do so and may discontinue atarlaking at any time without
notice. See “Underwriting” in this prospectus sigppént for more information about
possible mark-making by the underwriter

We may, without the consent of existing holdersate and issue additional notes of
any series having the same terms as, and rankirglg@nd ratably with, the notes
the applicable series offered hereby in all respéetcept for the issue date and, if
applicable, the payment of interest accruing pioathe issue date of such additional
notes and the first payment of interest followihg tssue date of such additional
notes). Such additional notes may be consolidatdd@m a single series with the
notes of the applicable series offered hereby;ideal/that if such additional notes ardg
not fungible with the notes of the applicable seoéered hereby for U.S. federal
income tax purposes, such additional notes wilehawve or more separate CUSIP
numbers

New York law will govern the indenture and the reo
Deutsche Bank Trust Company Americ

You should consider carefully all the informaticat forth or incorporated by
reference in this prospectus supplement, the acaowipg prospectus and any free
writing prospectus we have provided to you angharticular, you should evaluate 1
specific factors set forth under the heading “Risktors” beginning on page S-7 of
this prospectus supplement and in Item 1A of ounsal Report on Form 10-K for
the fiscal year ended May 31, 2012 before investirany of the notes offered
hereby.

S-4
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Summary Historical Financial Data

The following table presents our summary historitencial data. The consolidated balance sheetambf February 28, 2013 and
the consolidated statement of income data for he months ended February 28, 2013 and Februar2@2 have been derived from our
unaudited condensed consolidated financial statesragrd related notes, which are incorporated reete in this prospectus supplen
and the accompanying prospectus. The consolidat@tte sheet data as of May 31, 2012 and 201 1hencbhsolidated statement of
income data for each of the three years in theethigar period ended May 31, 2012 have been defigedour audited consolidated
financial statements and related notes, whichremerporated by reference in this prospectus supgitiend the accompanying prospec
The consolidated balance sheet data as of May@®1) Bas been derived from our audited consoliditedcial statements and related
notes, which are not incorporated by referencéimgrospectus supplement or the accompanying potsg. The unaudited condensed
consolidated financial statements have been prdmara basis consistent with our audited consdutiihancial statements. In the
opinion of our management, the unaudited histofinalncial data reflect all adjustments, consistimdy of normal, recurring adjustmen
necessary for a fair statement of the resultshHosé periods. The results of operations for intgrémods are not necessarily indicative of
the results to be expected for the full fiscal yaaany future period.

You should read the following summary historicakfincial data in conjunction with the section eatittfCapitalization” and our
audited consolidated financial statements andeélabtes and “ManagemesnDiscussion and Analysis of Financial Conditiod &esult
of Operations” included in our Annual Report oniRat0-K for the fiscal year ended May 31, 2012, andunaudited condensed
consolidated financial statements and related ramds'Management’s Discussion and Analysis of FaerCondition and Results of
Operations” included in our Quarterly Report onRdr0-Q for the nine months ended February 28, 2013, ehulhich is incorporated t
reference in this prospectus supplement and thengzanying prospectus.

For the Nine Months Ended For the Fiscal Year Ended
February 28 February 29, May 31, May 31, May 31,
20130 20121 2012 @) 2011 M 2010 @)

(unaudited)
(dollars in millions)

Consolidated Statement of Income Data:

Revenue: $ 18,61¢ $ 17,09 $24,12¢ $20,86: $19,01¢
Cost of sale: 10,52: 9,61¢ 13,65’ 11,35¢ 10,21
Gross profit 8,094 7,47¢ 10,47: 9,50¢ 8,80(
Total selling and administrative expen: 5,75¢ 5,16¢ 7,431 6,69:¢ 6,32¢
Interest (income) expense, 1 (6) 3 3 4 6
Other (income) expense, r (28) 17 54 (33 (49
Income before income tax 2,37( 2,29( 2,98: 2,84« 2,517
Income tax expens 60z 58C 76( 711 61C
Net income $ 1,76¢ $ 17U $ 2,227 $ 2,13¢ $ 1,90%

(1) The consolidated statement of income datahfemine months ended February 28, 2013 and Feb23a3012 exclude the results off
operations for Umbro and Cole Haan, which weregme= as discontinued operations. The consolidsaedment of income data
for the fiscal years ended May 31, 2012, 2011 diid2have not been restated to reflect discontimpedations due to the
immateriality of Umbro and Cole Haan relative to oansolidated financial statements for those st
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Consolidated Balance Sheet Datz

Cash and equivalents and s-term investment
Total current asse

Total asset

Total current liabilities

Long-term debt

Total liabilities

Total shareholde’ equity

Febﬁjsa(r))f/ 28 As of May 31,
2013 2012 2011 2010
(unaudited)
(dollars in millions)
$ 4,04: $ 3,75i $ 4,53¢ $ 5,14¢
11,78¢ 11,53 11,297 10,95¢
15,61¢ 15,46¢ 14,99¢ 14,41¢
3,50( 3,86¢ 3,95¢ 3,36¢
161 22¢ 27¢ 44¢
4,94¢ 5,084 5,15¢ 4,66¢
10,66 10,38: 9,84: 9,75¢
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RISK FACTORS

In addition to other information contained or ingmrated by reference in this prospectus supplentieataccompanying prospectus and
any “free writing prospectus” we have provided tmuy you should carefully consider the risks destibelow and incorporated herein by
reference to our Annual Report on Form 10-K for fikeal year ended May 31, 2012 and our other sgbsst filings under the Exchange Act,
that are incorporated by reference in this prospsctupplement and the accompanying prospectusebefaking a decision to invest in the
notes. These risks are not the only ones faced bfdditional risks not presently known to us @ttive currently deem immaterial could also
materially and adversely affect our financial caiah, results of operations, business and prospddie trading prices of the notes could
decline due to the materialization of any of theslks, and you may lose all or part of your investita This prospectus supplement, the
accompanying prospectus and the documents incotgeitzerein and therein by reference also contaiwéod-looking statements that involve
risks and uncertainties. Actual results and eveotdd differ materially from those anticipated hese forward-looking statements as a result
of certain factors, including the risks faced bydescribed below and elsewhere in this prospeatpplement, the accompanying prospectus
and the documents incorporated herein and thergireference. Please refer to the section of thisspectus supplement entitled “Forward-
Looking Statemen”

Risks Related to this Offering
The noteswill be structurally subordinated to the indebtedness and other liabilities of our subsidiaries.

The notes will be obligations exclusively of NIKEBc. and not of any of our subsidiaries. A subssportion of our operations is
conducted through our subsidiaries, which are sepdegal entities that have no obligation to pay amounts due under the notes or to make
any funds available therefor, whether by dividenoans or other payments. Except to the extentr@e@areditor with recognized claims
against our subsidiaries, all claims of creditémsl(ding trade creditors) and preferred stockhalde our subsidiaries will have priority with
respect to the assets of such subsidiaries overlaians (and therefore the claims of our creditorsluding holders of the notes). Conseque
the notes will be structurally subordinated toitidebtedness and other liabilities of our subsidgaand any subsidiaries that we may in the
future acquire or create.

Because the notes will not be secured, they will be subject to prior claims of any secured creditors, and if a default occurs, we may not have
sufficient fundsto fulfill our obligations under the notes.

The notes will be our unsecured general obligaticarsking equally with our other senior unsecuraetebtedness. The indenture
governing the notes will permit us and our subsidgto incur additional indebtedness, includingused debt. If we incur any secured debt,
our assets will be subject to prior claims by aowed creditors to the extent of the value ofatbsets securing such indebtedness. In the eve
of our bankruptcy, liquidation, reorganization t¢her winding up, assets that secure debt will lzlable to pay obligations on the notes only
after all debt secured by those assets has beait i@gull. Holders of the notes will participateour remaining assets ratably with all of our
unsecured and unsubordinated creditors, includimgrade creditors. If we incur any additional ghlions that rank equally with the notes,
including trade payables, the holders of thosegattibns will be entitled to share ratably with tieders of the notes and the previously issuec
notes in any proceeds distributed upon our insaygliquidation, reorganization, dissolution or ettwinding up. This may have the effect of
reducing the amount of proceeds paid to you. Ifgtage not sufficient assets remaining to payhaléé creditors, all or a portion of the notes
then outstanding would remain unpaid.
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The limited covenantsin the indenture that will govern the notes will not provide protection against many types of important cor porate events
and may not protect your investment.

The indenture for the notes will not:

* require us to maintain any financial ratios or sfietevels of net worth, revenues, income, casiwfbr liquidity and, accordingly,
will not protect holders of the notes in the evilnait we experience significant adverse changesrifimancial condition or results
of operations

* restrict our subsidiaries’ ability to issue sedastor otherwise incur indebtedness that wouldenéos to our equity interests in our
subsidiaries and therefore would be structuralhiaeto the notes

» limit our ability to incur secured indebtednessttlvauld effectively rank senior to the notes to #éx¢ent of the value of the assets
securing the indebtedness or to engage in saléeandback transactior

» limit our ability to incur indebtedness that is afjar subordinate in right of payment to the no
» restrict our ability to repurchase our equity sém@s or prepay our other indebtedne

* restrict our ability to make investments or payididnds or make other payments in respect of ouityegecurities or our other
indebtednes:

* restrict our ability to enter into highly leveragednsactions; c
* require us to make an offer to repurchase the rioté® event of a change in control transact

As a result of the foregoing, when evaluating #vens of the notes, you should be aware that thestef the indenture and the notes will
not restrict our ability to engage in, or to othemvbe a party to, a variety of corporate transasticircumstances and events, such as certain
acquisitions, refinancings or recapitalizations ttwuld substantially and adversely affect our @sitructure and the value of the notes. For
these reasons, you should not consider the coveimatite indenture as a significant factor in eatihg whether to invest in the notes.

Redemption may adversely affect your return on the notes.

We have the right to redeem some or all of thespt®r to maturity. We may redeem the notes ags$invhen prevailing interest rates
may be relatively low. Accordingly, you may notéfele to reinvest the redemption proceeds in confpsecurities at an effective interest
as high as that of the notes.

Changesin our credit ratings may adversely affect your investment in the notes.

The ratings of debt rating agencies assigned todhes are not recommendations to purchase, hadliothe notes, inasmuch as the
ratings do not comment as to market prices or Bilittafor a particular investor, are limited ingee, and do not address all material risks
relating to an investment in the notes, but ratblect only the view of each rating agency attthee the rating is issued. The ratings are base
on current information furnished to the rating agies by us and information obtained by the ratiggneies from other sources. An explana
of the significance of such ratings may be obtaiinenh such rating agency. There can be no assuthatsuch credit ratings will remain in
effect for any given period of time or that suctings will not be lowered, suspended or withdrawtirely by the rating agencies, if, in each
rating agency’s judgment, circumstances so warfsettial or anticipated changes or downgrades incoedlit ratings, including any
announcement that our ratings are under furthéewefor a downgrade, could affect the market valod liquidity of the notes and increase
corporate borrowing costs.

S-8



Table of Contents

There may not be active markets for the notes.

We cannot assure you that trading markets for theswill ever develop or will be maintained. Ferththere can be no assurance as to
the liquidity of any markets that may develop foe hotes, your ability to sell your notes or thiegs at which you will be able to sell your
notes. Future trading prices of the notes will adepen many factors, including prevailing interedes, our financial condition and results of
operations, the then-current ratings assigneddmdites and the market for similar securities. &aging markets that develop would be
affected by many factors independent of and intaadio the foregoing, including the:

» propensity of existing holders to trade their gosi in the notes
» time remaining to the maturity of each series deag

» outstanding amount of each series of nc

» redemption of notes; ar

» level, direction and volatility of market interestes generally and investors’ and prospectivestors’ expectations with respect to
the foregoing
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USE OF PROCEEDS

The net proceeds from the sale of the notes aireatsed to be approximately $989.2 million, afteddeting the underwriting discounts
and the estimated offering expenses payable byvadntend to use the net proceeds from this ofefam general corporate purposes, which
may include, but are not limited to, dischargingefinancing of debt, working capital, capital erdéures, share repurchases, as yet unpla
acquisitions of assets or businesses and invesdrireatibsidiaries.
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CAPITALIZATION

The following table sets forth our cash and cashvedents and short-term investments and capitidizas of February 28, 2013:
* onan actual basis; al
e on an as adjusted basis giving effect to the consation of this offering as if it occurred on Fetmuas, 2013

This information should be read in conjunction wotlr unaudited condensed consolidated financigstants and related notes included
in our Quarterly Report on Form 10-Q for the ninenths ended February 28, 2013 which is incorporbyectference in this prospectus
supplement and the accompanying prospectus.

As of February 28, 201

Actual As Adjusted
(in millions)
Cash and cash equivalents and sterm investment $ 4,04: $ 5,031
Shor-term debt
Notes payabli 102 10z
Total shor-term debr 10z 102
Long-term debt:
4.70% corporate bond, payable October 1, 2 50 5C
5.15% corporate bond, payable October 15, 1 112 112
2.60% Japanese Yen note, maturing August 20, 200ugh
November 20, 202® 393 3¢®
2.00% Japanese Yen note, maturing August 20, 200ugh
November 20, 202® 17@) 17®
2.250% notes due 2023 offered her — 50C
3.625% notes due 2043 offered her — 50C
Total lon¢-term debt (including current portio 21¢ 1,21¢
Total shareholde’ equity 10,661 10,66°
Total capitalizatior $10,98¢ $ 11,98¢

(1) We entered into interest rate swap agreemeiéseby we receive fixed interest payments at theesate as the notes and pay variable
interest payments based on six-month LIBOR plusreasl. Each swap has the same notional amount atuttity date as the
corresponding note. At February 28, 2013, the é#tierates payable on these swap agreements ranogeapproximately 0.3% to 0.5¢

(2) NIKE Logistics YK assumed a total ¥13.0 billion in notes as part of its agreememiucchase a distribution center in Japan, which
distribution center serves as collateral for theeaoThese notes mature in equal quarterly insggitenduring the period beginning
August 20, 2001 and ending November 20, 2|

(3) Based on an exchange rate of $1.0¥91.60 as of February 28, 20:
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DESCRIPTION OF NOTES

The following description of the particular ternfstiee notes offered by this prospectus supplememtlsl be read in conjunction with the
description of the general terms and provisionthefdebt securities under the caption “DescriptibBebt Securities” beginning on page 8 of
the accompanying prospectus.

Each series of notes will be issued as a separats of debt securities under an indenture betwseand Deutsche Bank Trust Comp
Americas, as trustee (the “trustee”), as suppleeteby a supplemental indenture, each of whichhveélentered into concurrently with the
issuance of the notes (as so supplemented, therfink”). The following summary of provisions oétimdenture and the notes does not
purport to be complete and is subject to, and fiedlin its entirety by reference to, all of thepisions of the indenture, including definitions
therein of certain terms and provisions made aqgfatte indenture by reference to the Trust IndenAct of 1939, as amended. This summary
may not contain all information that you may fingetul. You should read the indenture and the notgsies of which are available from us
upon request. Capitalized terms used and not definthis summary have the meanings specifiedenrtienture.

For the purposes of this section, references tQ™Wws” and “our” refer only to NIKE, Inc. and ndb any of our existing or future
subsidiaries.

General
The notes will have the following basic terms:

» the 2023 notes initially will be limited to $500@000 aggregate principal amount (subject to alrtsi to issue additional notes as
described unde‘— Further Issuanc” below);

» the 2043 notes initially will be limited to $500@000 aggregate principal amount (subject to alrtsi to issue additional notes as
described unde‘— Further Issuanc” below);

» the 2023 notes will accrue interest at a rate 26@% per yeal
» the 2043 notes will accrue interest at a rate 3% per yeal
» the 2023 notes will mature on May 1, 2023, unlesteemed or repurchased prior to that ¢
» the 2043 notes will mature on May 1, 2043, unlesteemed or repurchased prior to that ¢

» interest will accrue on the notes from the mosénédate to or for which interest has been paiduty provided for (or if no intere:
has been paid or duly provided for, from the isdate of the notes) to, but excluding, the succegititerest payment date, payable
sem-annually in arrears on May 1 and November 1 of g&e, beginning on November 1, 20

» the notes of each series may be redeemed by o8t aption, prior to maturity, in whole or in paats described under “— Optional
Redemptio” below;

» the notes of each series will be issued in registéorm in denominations of $2,000 and integraltiplés of $1,000 in excess
thereof; anc

» the notes of each series will be represented byoongre global notes registered in the name afrainee of The Depository
Trust Company (“DTC"), but in certain limited cinmistances may be represented by notes in defiridgive (see “— Book-Entry;
Delivery and Form; Global Not” below).

Interest on the notes will be paid to the persowliose name that note is registered at the clobesifiess on April 15 or October 15, as
the case may be, immediately preceding the reldmgarest payment date. Interest on the notesbeiltomputed on the basis of a 360-day yee
comprised of twelve 30-day months. All dollar amtsuresulting from this calculation will be round@dthe nearest cent.
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If any interest or other payment date of a notks fath a day that is not a business day, the refaagdhent of principal, premium, if any,
interest will be due on the next succeeding busiday as if made on the date that the payment uasaohd no interest will accrue on that
payment for the period from and after that intecesither payment date, as the case may be, watieeof that payment on the next succeedinc
business day. The term “business day” when usddresipect to any note, means each Monday, Tue¥degnesday, Thursday and Friday
which is not a day on which banking institutiondNew York, New York (or such other place of paymastmay be subsequently specified by
us) are authorized or obligated by law, regulatioexecutive order to close. Interest will ceasaderue on a note upon its maturity or
redemption by us at our option.

We do not intend to list the notes on any nati@e&lrities exchange or include the notes in anynaatted quotation system.
The notes will not be subject to any sinking fund.
We may, subject to compliance with applicable latvany time purchase notes in the open marketh@raise.

The indenture and the notes will not contain argvisions that would limit our or our subsidiarieddility to incur additional secured or
unsecured indebtedness or require us or our sabgislito maintain any financial ratios or specifieeels of net worth or liquidity.

Ranking

The notes will be our senior unsecured obligateomd will rank equally in right of payment with alf our existing and future unsecured
and unsubordinated obligations, including any indébess we may incur from time to time under ou® $lllion committed credit facility
maturing in November 2016 (subject to extension).

The notes will effectively rank junior to all ouxisting and future secured indebtedness to thenerfehe value of the assets securing
such indebtedness, and to all liabilities of ourssdiaries. As of February 28, 2013, we had $5@ignilof secured indebtedness outstanding.
We derive a substantial portion of our operatir@pme and cash flow from our subsidiaries. Therefoue ability to make payments when due
to the holders of the notes is, in part, dependpon the receipt of funds from our subsidiaries.

Claims of creditors of our subsidiaries generalilf ave priority with respect to the assets anchigays of such subsidiaries over the
claims of our creditors, including holders of thates. Accordingly, the notes will be structuralbpsrdinated to creditors, including trade
creditors and preferred stockholders, if any, afsubsidiaries.

The notes will be senior in right of payment to afiyur existing and future indebtedness that ostinated to the notes.

Payment and Transfer or Exchange

Principal of and premium, if any, and interest lba hotes will be payable, and the notes may beagxygd or transferred, at the office or
agency maintained by us for such purpose (whidfallyi will be the corporate trust office of thaisitee). Payment of principal of and premium
if any, and interest on a global note registeretthéname of or held by DTC or its nominee willrbade in immediately available funds to D
or its nominee, as the case may be, as the registeider of such global note. If the notes aréonger represented by global notes, payme
interest on certificated notes in definitive fornaynat our option, be made by (i) check maileddliyeto holders at their registered addresse
(i) upon request of any holder of at least $5,000,principal amount of notes, wire transfer tcaanount located in the United States
maintained by the payee. See “— Book-Entry; Deinand Form; Global Notes” below.
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A holder may transfer or exchange any certificatetks in definitive form at the same location setif in the preceding paragraph. No
service charge will be made for any registratiotrafisfer or exchange of notes, but we may requayenent of a sum sufficient to cover any
transfer tax or other similar governmental charggaple in connection therewith. We are not requicelansfer or exchange any note selecte
for redemption during a period of 15 days befordingaof a notice of redemption of notes to be remed.

The registered holder of a note will be treatethasowner of that note for all purposes.

All amounts of principal of and premium, if any,daimterest on the notes paid by us that remainaimeld two years after such payment
was due and payable will be repaid to us, and tteels of such notes will thereafter look solelysofor payment.

Optional Redemption

The 2023 notes may be redeemed by us at our ogtiany time or from time to time prior to Februdr2023 (three months prior to the
maturity of the 2023 notes), either in whole opanrt, at a redemption price equal to the greaté 400% of the aggregate principal amount o
the notes to be redeemed and (ii) the sum of theemt values of the Remaining Scheduled Paymdutsimeach case, accrued and unpaid
interest thereon to, but excluding, the redempdate, subject to the rights of holders of the 20@t®s on the relevant record date to receive
interest due on the relevant interest payment dfatee 2023 notes are redeemed on or after Fepilia2023 (three months prior to the matt
of the 2023 notes) the redemption price will edL@0% of the aggregate principal amount of the nbéisg redeemed, plus accrued and un
interest thereon to, but excluding, the redemptiate.

The 2043 notes may be redeemed by us at our ogtiany time or from time to time prior to NovemlerR2042 (six months prior to the
maturity of the 2043 notes), either in whole opanrt, at a redemption price equal to the greatéi 400% of the aggregate principal amount o
the notes to be redeemed and (ii) the sum of thegmt values of the Remaining Scheduled Paymduassirpeach case, accrued and unpaid
interest thereon to, but excluding, the redempdate, subject to the rights of holders of the 20d®s on the relevant record date to receive
interest due on the relevant interest payment dfatee 2043 notes are redeemed on or after Novemb2042 (six months prior to the maturity
of the 2043 notes) the redemption price will equ@% of the aggregate principal amount of the nb&#sg redeemed, plus accrued and un
interest thereon to, but excluding, the redemptiate.

In determining the present values of the Remai&icigeduled Payments, we will discount such paymerttse redemption date on a
semi-annual basis (assuming a 360-day year camgistitwelve 30-day months) using a discount rgigaéto the Treasury Rate plus 10 basis
points for the 2023 notes and the Treasury Rate Hubasis points for the 2043 notes.

If money sufficient to pay the redemption priceaofl accrued interest on the series of notes (d¢iopsrthereof) to be redeemed on the
redemption date is deposited with the trustee gingaagent on or before the redemption date anticenther conditions are satisfied, then on
and after the redemption date, interest will ceéasecrue on such notes (or such portion theredi®a for redemption and such notes will
cease to be outstanding. If any redemption datetia business day, we will pay the redemptionepoie the next business day without any
interest or other payment due to the delay.

The following terms are relevant to the determmatf the redemption price.

“Comparable Treasury Issuefheans the United States Treasury security selégt@ah Independent Investment Banker as having an
actual or interpolated maturity comparable to #maaining term of the applicable notes to be redeetmat would be utilized, at the time of
selection and in accordance with customary findnictice, in pricing new issues of corporate deduturities of comparable maturity to the
remaining term of such notes being redeemed.
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“Comparable Treasury Price’means, with respect to any redemption date, (1atitemetic average of the applicable Referencadun
Dealer Quotations for such redemption date aftelueling the highest and lowest Reference Treaseald Quotations, (2) if we obtain three
or fewer applicable Reference Treasury Dealer Qioots, the arithmetic average of all applicabledRefice Treasury Dealer Quotations for
such redemption date or (3) if only one Referen@a3ury Dealer Quotation is received, such quatatio

“Independent Investment Bankemieans one of the Reference Treasury Dealers, inréspective successors, as may be appointed fro
time to time by us; provided, however, that if aifyhe foregoing ceases to be a primary U.S. Gowemnt securities dealer in the United State:
(a “primary treasury dealer”), we will substitutecther primary treasury dealer.

“Reference Treasury Dealerheans Citigroup Global Markets Inc., Deutsche B&ekurities Inc. and Merrill Lynch, Pierce, Fenner &
Smith Incorporated and each of their respectiveessors and any other primary treasury dealerstedl®y us.

“Reference Treasury Dealer Quotationsieans, with respect to each Reference TreasuryeDaadl any redemption date, the arithmetic
average, as determined by us, of the bid and gskees for the applicable Comparable Treasury I¢eypressed in each case as a percentag
of its principal amount) quoted in writing to us $yych Reference Treasury Dealer as of 5:00 p.nw, Xk City time, on the third business
day preceding such redemption date.

“Remaining Scheduled Paymentsieans, with respect to any note to be redeemedethaining scheduled payments of the principal
thereof and interest thereon that would be due Hfterelated redemption date but for such redemptprovided, however, that, if such
redemption date is not an interest payment date negpect to such note, the amount of the nextdsdbe interest payment thereon will be
reduced by the amount of interest accrued themesnch redemption date.

“Treasury Rate”’means, with respect to any redemption date, tleepet annum equal to the semi-annual equivaletd yoematurity
(computed as of the third business day immedigtedgeding that redemption date) of the applicalim@arable Treasury Issue. In
determining this rate, we will assume a price ke applicable Comparable Treasury Issue (expressadercentage of its principal amount)
equal to the applicable Comparable Treasury Pdceuch redemption date.

A partial redemption of the notes of each serieg beaeffected pro rata or by lot and may providetifie selection for redemption of
portions (equal to the minimum authorized denonimeafor the notes or any integral multiple therewmffthe principal amount of notes of a
denomination larger than the minimum authorizedodeination for the notes.

A notice of redemption may provide that it is subj certain conditions that will be specifiedtfire notice. If those conditions are not
met, the redemption notice will be of no effect an@will not be obligated to redeem the notes.

Notice of any redemption will be delivered at Ie38tdays but not more than 60 days before the rptiemdate to each holder of the
notes to be redeemed. At our request, the trubtegve the notice of redemption on our behalf.

Unless we default in payment of the redemptiongyran and after the redemption date interest wilse to accrue on the notes, or
portions thereof, called for redemption.
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Further Issuances

We may from time to time, without notice to or tensent of the holders of the notes, create ané iadditional notes of a series having
the same terms as, and ranking equally and ravatity the applicable series of notes in all respéekcept for the issue date and, if applicable
the payment of interest accruing prior to the is$ate of such additional notes and the first payroémterest following the issue date of such
additional notes); provided that if the additionates are not fungible with the outstanding nofat® applicable series offered hereby for U.S
federal income tax purposes, such additional netitfiave one or more separate CUSIP numbers. 8dditional notes may be consolidated
and form a single series with, and will have thesderms as to ranking, redemption, waivers, amemtsror otherwise, as the applicable
series of notes, and will vote together as onesaasall matters with respect to such series aisiot

Events of Default
Each of the following is an “event of default” umdle indenture with respect to each series ofsote
» failure to pay the principal or any premium on ssehies when due, at maturity, upon redemptiortlogravise;

» failure to pay interest on such series for 30 diter the date payment is due and payable, ifithe for payment has not been
extended or deferre:

« failure to perform any other covenant with resgeatuch series for 90 days after receipt of writietice from the trustee or the
holders of at least 25% in aggregate principal amhofithe outstanding notes of such series;

« certain events in bankruptcy, insolvency or reoizgion with respect to u

In case an event of default (other than an evedef#ult described in the last bullet above) sbedlur and be continuing with respect to a
series of notes, the trustee or the holders ofasstthan 25% in aggregate principal amount oftanting notes of such series (including any
additional notes of such series, voting togethex simgle class) may declare the principal of thies of such affected series due and payable
immediately.

If an event of default described in the last budllebve shall occur and be continuing, then thecjpral amount of all the notes outstand
in that series shall be and become due and paiabiediately, without notice or other action by dmlder or the trustee, to the full extent
permitted by law.

Any event of default with respect to a series desanay be waived by the holders of a majorityggragate principal amount of the
outstanding notes of that series (including anyitathl notes of such series), except in each adséure to pay principal of or premium,
interest or additional amounts, if any, on suclesatr a default in respect of a covenant or promigihich cannot be modified or amended
without the consent of each holder affected therélbyany time after a declaration of acceleratiomatomatic acceleration has been made ani
before a judgment or decree for payment, the hgldira majority in aggregate principal amount ¢ftla¢ notes of the affected series
outstanding may rescind and annul the declarati@erceleration under certain circumstances.

The occurrence of an event of default under therntare with respect to either series of notes woaltktitute after any applicable cure
period an event of default under our committed itifedility and may constitute an event of defauitler future credit agreements or facilities
in existence from time to time.

Same-Day Settlement and Payment

The notes of each series will trade in the samefalags settlement system of DTC until maturity atilwe issue notes in certificated
form. DTC will therefore require secondary markattng activity in such notes to settle in immeelatvailable funds. We can give no
assurance as to the effect, if any, of settlenreimhimediately available funds on trading activitythe notes.
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Book-Entry; Delivery and Form; Global Notes

Each series of notes will be represented by omaave global notes in definitive, fully registeresirh without interest coupons. Each
global note will be deposited with the trustee astadian for DTC and registered in the name ofrainee of DTC in New York, New York fc
the accounts of participants in DTC.

Investors may hold their interests in a global riitectly through DTC if they are DTC participants,indirectly through organizations
that are DTC participants. Except in the limitectamstances described below or in the accompampriogpectus, holders of notes represente
by interests in a global note will not be entittedeceive their notes in fully registered certtied form.

DTC has advised as follows: DTC is a limited-pugptrisist company organized under New York Banking La “banking organization”
within the meaning of the New York Banking Law, amber of the Federal Reserve System, a “clearingpcation”within the meaning of th
New York Uniform Commercial Code anc‘clearing agency” registered pursuant to the piiovis of Section 17A of the Exchange Act. DTC
was created to hold securities of institutions treate accounts with DTC (“participants”) and toilitate the clearance and settlement of
securities transactions among its participantsidhsecurities through electronic book-entry charigeaccounts of the participants, thereby
eliminating the need for physical movement of siti@sr certificates. DTC’s participants include setes brokers and dealers (which may
include the underwriters), banks, trust compartkesring corporations and certain other organipatidccess to DTC’s book-entry system is
also available to others such as banks, brokeatedeand trust companies that clear through ontaiai a custodial relationship with a
participant, whether directly or indirectly.

Ownership of Beneficial I nterests

Upon the issuance of each global note, DTC wiltlitren its book-entry registration and transfesteyn, the respective principal amount
of the individual beneficial interests represertigdhe global note to the accounts of participa@tsnership of beneficial interests in each
global note will be limited to participants or pens that may hold interests through participantgn€ship of beneficial interests in each glc
note will be shown on, and the transfer of thosaenship interests will be effected only througltarels maintained by DTC (with respect to
participants’ interests) and such participantsiwéspect to the owners of beneficial interesthinglobal note other than participants).

So long as DTC or its nominee is the registereddrahnd owner of a global note, DTC or such nomiasdhe case may be, will be
considered the sole legal owner of the notes repted by the global note for all purposes undeirttenture, the notes and applicable law.
Except as set forth below, owners of beneficiatriests in a global note will not be entitled toaige certificated notes and will not be
considered to be the owners or holders of any notdsr the global note. We understand that undstieg industry practice, in the event an
owner of a beneficial interest in a global noteiidssto take any actions that DTC, as the holdéhefglobal note, is entitled to take, DTC
would authorize the participants to take such actémd that participants would authorize benefigi@hers owning through such participants tc
take such action or would otherwise act upon te&uictions of beneficial owners owning through thé& beneficial owner of an interest in a
global note will be able to transfer the interestept in accordance with DTC’s applicable procedyir addition to those provided for under
the indenture. Because DTC can only act on befigédicipants, who in turn act on behalf of otheéhe ability of a person having a beneficial
interest in a global note to pledge that interegtdrsons that do not participate in the DTC systamotherwise to take actions in respect of tha
interest, may be impaired by the lack of physieatificate of that interest.

All payments on the notes represented by a globi@ registered in the name of and held by DTCsond@minee will be made to DTC or
its nominee, as the case may be, as the registeneer and holder of the global note.
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We expect that DTC or its nominee, upon recei@rof payment of principal, premium, if any, or irtstrin respect of a global note, will
credit participants’ accounts with payments in antegroportionate to their respective beneficitiiests in the principal amount of the global
note as shown on the records of DTC or its nomidée also expect that payments by participants toevs/of beneficial interests in the global
note held through such participants will be govdrhg standing instructions and customary practiseis now the case with securities held for
accounts for customers registered in the namesrfirees for such customers. These payments, hoyweldoe the responsibility of such
participants and indirect participants, and neithey the underwriters, the trustee nor any paygenawill have any responsibility or liability
for any aspect of the records relating to, or payenade on account of beneficial ownership intenesany global note or for maintaining,
supervising or reviewing any records relating torsheneficial ownership interests or for any othgect of the relationship between DTC anc
its participants or the relationship between suattigipants and the owners of beneficial interésthe global note.

Unless and until it is exchanged in whole or intfar certificated notes, each global note maybwtransferred except as a whole by
DTC to a nominee of DTC or by a nominee of DTC f6@or another nominee of DTC. Transfers betweetigigants in DTC will be effecte
in the ordinary way in accordance with DTC ruled aill be settled in same-day funds.

We expect that DTC will take any action permittede taken by a holder of notes (including the gmégtion of notes for exchange as
described below) only at the direction of one orenparticipants to whose account the DTC interi@stésglobal note are credited and only in
respect of such portion of the aggregate prin@pabunt of the notes as to which such participapasticipants has or have given such
direction.

Although we expect that DTC will agree to the fareg procedures in order to facilitate transferintérests in each global note among
participants of DTC, DTC is under no obligatiorprform or continue to perform such procedures,sardh procedures may be discontinue
any time. Neither we, the underwriters, nor thete will have any responsibility for the perforroarr nonperformance by DTC or their
participants or indirect participants of their resgive obligations under the rules and proceduosgiming their operations.

Under certain circumstances described in the acaaogipg prospectus, DTC may exchange the globakrfotenotes in certificated form
of like tenor and of an equal principal amountauthorized denominations. These certificated netbde registered in such name or names a
DTC shall instruct the trustee. It is expected thath instructions may be based upon directiorsived by DTC from participants with respect
to ownership of beneficial interests in global sé@s.

The information in this section concerning DTC &0C’s book-entry system has been obtained fromcesuthat we believe to be
reliable, but we does not take responsibility feraccuracy.

Euroclear and Clearstream

If the depositary for a global security is DTC, ymay hold interests in the global notes throughaigeam Banking, société anonyme,
which is referred to as “Clearstream,” or EuroclBank S.A./N.V., as operator of the Euroclear Systehich is referred to as “Euroclear,” in
each case, as a participant in DTC. Euroclear dedr§tream will hold interests, in each case, dralfef their participants through customers’
securities accounts in the names of Euroclear dear§iream on the books of their respective deids#, which in turn will hold such intere
in customers’ securities in the depositaries’ naore®TC'’s books.

Payments, deliveries, transfers, exchanges, nditg®ther matters relating to the notes made ¢ivr&uroclear or Clearstream must
comply with the rules and procedures of those systd hose systems could change their rules anc@uoes at any time. We have no control
over those systems or their participants, andk#ésano responsibility for their activities. Tranaas between participants in Euroclear or
Clearstream, on the one hand, and other partidgpam®TC, on the other hand, would also be suli&TC’s rules and procedures.
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Investors will be able to make and receive throlgloclear and Clearstream payments, deliveriessfieas, exchanges, notices and othe
transactions involving any securities held throtlgise systems only on days when those systemgarefor business. Those systems may nc
be open for business on days when banks, brokdrstaer institutions are open for business in thédd States.

In addition, because of time-zone differences, h&stors who hold their interests in the notesugh these systems and wish, on a
particular day, to transfer their interests, ordoeive or make a payment or delivery or exeramseadher right with respect to their interests,
may find that the transaction will not be effectedil the next business day in Luxembourg or Brlssses applicable. Thus, investors who wist
to exercise rights that expire on a particular oy need to act before the expiration date. Intemdiinvestors who hold their interests thro
both DTC and Euroclear or Clearstream may needacenspecial arrangements to finance any purchasales of their interests between the
U.S. and European clearing systems, and thoseattimiss may settle later than transactions withia clearing system.

Governing Law
The indenture and the notes will be governed bg,amstrued in accordance with, the laws of théeSiBNew York.

Regarding the Trustee

Deutsche Bank Trust Company Americas will be thstere under the indenture and will also be appdibyeus to act as registrar,
transfer agent and paying agent for the notes. Wdepar affiliates maintain various commercial ardvice relationships with the trustee anc
affiliates in the ordinary course of business. Afliate of the trustee is a lender under our corteci credit facility. The trustee and its affilia
have also in the past performed, and may contiogpetform, cash management, counterparty, finaaciaisory or other services for us, for
which they have received, or may receive, custorfe@y and commissions. In addition, Deutsche Batkiies Inc., an affiliate of the
trustee, is an underwriter for this offering.
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UNITED STATES FEDERAL INCOME TAX CONSIDERATIONS

The following discussion is a summary of the maidd.S. federal income tax considerations relatinthe purchase, ownership and
disposition of the notes, but does not purportda@trtomplete analysis of all potential tax effestd does not address the effects of any state,
local, estate, gift or non-U.S. tax laws. This dision is based upon the U.S. Internal Revenue Gb#i@86, as amended (the “Code”),
Treasury regulations issued thereunder, and judicid administrative interpretations thereof, eachilable and as in effect on the date hereof
and all of which are subject to change, possiblwnatroactive effect and to differing interpretens, all of which could result in U.S. federal
income tax considerations different from those dbed below. No rulings from the Internal Reven@\g&e (“IRS”) have been or are
expected to be sought with respect to the matiscaisised below. The discussion below is not bindim¢he IRS or the courts. Accordingly,
there can be no assurance that the IRS will n&t gadlifferent position concerning the tax conseqasmf the purchase, ownership or
disposition of the notes or that any such positimuld not be sustained.

This discussion does not address all of the Uckertd income tax considerations that might be seiéto a holder in light of such
holder’s particular circumstances or to holdergesttito special rules, such as certain financistitations, U.S. expatriates, insurance
companies, dealers in securities or currenciedetsain securities or currencies, U.S. holdersiédimed below) whose functional currency is
not the U.S. dollar, tax-exempt organizations, tefga investment companies, real estate investmests, partnerships or other pass-through
entities (or investors in such entities), persaaislé for alternative minimum tax, banks, life in@uce companies and persons holding the note
as part of a “straddle,” “hedge,” “conversion tracison” or other integrated transaction. In additithis discussion is limited to persons who
purchase the notes for cash at original issue atitea “issue price” (the first price at which abstantial part of the notes are sold to the publi
for cash, excluding sales to bond houses, brokessrilar persons or organizations acting in theacdty of underwriters, placement agents or
wholesalers) and who hold the notes as capitatsassthin the meaning of section 1221 of the Code.

For purposes of this discussion, a “U.S. holde# sneficial owner of a note that is (i) an indisl who is a citizen or resident of the
United States; (ii) a corporation or any othertgrttieated as a corporation for U.S. federal incéaxepurposes created or organized in or unde
the laws of the United States or any political Suisébn thereof; (iii) any estate the income of wlinis subject to U.S. federal income taxation
regardless of its source; or (iv) any trust if artavithin the United States is able to exercidempry supervision over the administration of the
trust and one or more U.S. persons have the atithorcontrol all substantial decisions of the tyus if a valid election is in place to treat the
trust as a U.S. person. For purposes of this dssmsa “non-U.S. holder” is a beneficial owneraafiote that is (i) a foreign corporation, (ii) a
nonresident alien individual, or (iii) a foreigntate or trust that in either case is not subjetinided States federal income tax on a net income
basis on income or gain from a note.

If a partnership (including any entity treated gsa&nership for U.S. federal income tax purpobed)s the notes, the tax treatment of
such partnership and a partner in the partnershiig@nerally depend upon the status of the paramer the activities of the partnership. A
holder that is a partnership, and partners in gactnerships, should consult their tax advisoramdigg the tax consequences of the purchase,
ownership and disposition of the notes.

Prospective purchasers of the notes should constiiteir tax advisors concerning the tax consequence$ holding notes in light of
their particular circumstances, including the application of the U.S. federal income tax consideratiandiscussed below, as well as the
application of state, local, foreign or other taxaws.

U.S. Holders

Payments of Interest . Payments of stated interest on the notes gepevillbe taxable to a U.S. holder as ordinary imeoat the time
that such payments are received or accrued, ir@acoe with such U.S. holder's method of accounfim@).S. federal income tax purposes.
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Sale, Exchange, Redemption, Retirement or Other Taxable Disposition of Notes. Upon the sale, exchange, redemption, retirement o
other taxable disposition of a note, a U.S. hotgrerally will recognize gain or loss equal to difference between the amount realized upon
the sale, exchange, redemption, retirement or alisposition (less an amount equal to any accruediypaid interest, which will be taxable as
interest income as discussed above to the extémreviously included in income by the U.S. holdamy the U.S. holder’s adjusted U.S.
federal income tax basis in the note. A U.S. hdtdadjusted U.S. federal income tax basis in a geteerally will be its cost for that note. Any
such gain or loss generally will be capital gaidoms. Capital gains of noncorporate U.S. holdedyding individuals) derived in respect of
capital assets held for more than one year cuyrandl eligible for reduced rates of taxation. Thduttibility of capital losses is subject to
limitations.

Medicare Contribution Tax. Certain U.S. holders who are individuals, estatesusts will be required to pay an additional 3.8% on,
among other things, interest and capital gains fiteensale, exchange, redemption, retirement or ¢éxable disposition of notes for taxable
years beginning after December 31, 2(

Non-U.S. Holders

Payments of Interest . Subject to the discussions below under the hedtiniormation Reporting and Backup Withholding &yments of
interest on any note to a non-U.S. holder genereillynot be subject to U.S. federal income or \aitkding tax if the interest qualifies as
“portfolio interest.” Interest on the notes genlralill qualify as portfolio interest if the non-8. holder:

* Does not actually or constructively own 10% or moir¢he total combined voting power of all of otiosk entitled to vote
» Is not a“controlled foreign corporati’ with respect to which we are“related persc” within the meaning of the Cod

» Either (1) under penalties of perjury, certifieattthe non-U.S. holder is not a U.S. person ant sadificate provides the non-U.S.
holder's name and address, or (2) a securitiesio@earganization, bank or other financial instibmt that holds customers’
securities in the ordinary course of its trade usibess, and that holds the notes of the non-WI8eh certifies, under penalties of
perjury, that such a statement has been receivet thie non-U.S. holder by it or by a financial ington between it and the non-
U.S. holder; an

» Is not a bank receiving interest on the extensfarredit made pursuant to a loan agreement matteiordinary course of its trade
or business

The gross amount of payments to a nhon-U.S. holfeterest that does not qualify for the portfaliderest exemption and that is not
income effectively connected with the conduct bgtsnon-U.S. holder of a trade or business withininited States (and, if required by an
applicable income tax treaty, is not attributall@ fpermanent establishment of such non-U.S. haidée United States) (“U.S. Trade or
Business Income”) will be subject to U.S. withhalglitax at the rate of 30%, unless a U.S. incoméré&aty applies to reduce or eliminate such
withholding tax. U.S. Trade or Business Income wiltaxed on a net basis at regular graduatedrbtés rather than the 30% gross rate. In th
case of a non-U.S. holder that is a corporatioch 4t S. Trade or Business Income may also be sufojelce branch profits tax at a 30% rate.
The branch profits tax may not apply, or may agtlg reduced rate, if a recipient is a qualifiesident of certain countries with which the
United States has an income tax treaty.

To claim the benefit of a tax treaty, exemptiomfror reduction in withholding, or to claim exemptifsom withholding because the
income is U.S. Trade or Business Income, a non-hbler must provide a properly executed IRS Form8BEN or W-8ECI (or such
successor forms as the IRS designates), as appligalor to the payment of interest. The non-Uh&der must provide the form to us or our
paying agent, or in the case of a note held thr@ugécurities clearing organization, bank or offmamcial institution holding customers’
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securities in the ordinary course of its trade usibess, to such organization, bank or other fiiumnestitution, which must in turn provide to
or our paying agent a statement that it has reddive form and furnish a copy thereof; provided tforeign financial institution will fulfill
this requirement by providing IRS Form W-8IMY ifhias entered into an agreement with the IRS todaged as a qualified intermediary.
These forms must be periodically updated. A non-bdider who is claiming the benefits of a treatgynive required in certain instances to
obtain a U.S. taxpayer identification number angrimvide certain documentary evidence issued bgidorgovernmental authorities to prove
residence in the foreign country.

Sale, Exchange, Redemption, Retirement or Other Taxable Disposition of Notes. Subject to the discussions below under the hgadin
“Information Reporting and Backup Withholding,” aggin realized by a non-U.S. holder upon the sadehange, redemption, retirement or
other taxable disposition of a note (other tharmwétspect to any portion of the gain that represaatrued and unpaid interest, which would b
subject to U.S. federal income taxation to the mixtiescribed above in “—Payments of Interest”) gelhewill not be subject to U.S. federal
income tax, unless (i) such gain is U.S. Trade wsiBess Income, in which case the branch profitsitay also apply to a corporate non-U.S.
holder; or (ii) in the case of any gain realizedaoyindividual non-U.S. holder, such holder is presn the United States for 183 days or more
in the taxable year of such sale, exchange, redempetirement or other disposition and certaimeotconditions are met.

Medicare Contribution Tax. Foreign estates and trusts with U.S. beneficiariag be subject to the Medicare contribution taxcdbed
above under “—U.S. Holders—Medicare Contributiox.T&ny non-U.S. holder that is a foreign estatdrast should consult its tax advisor
regarding the applicability of the Medicare contitibn tax to any of its income or gains in resp#dhe notes.

Information Reporting and Backup Withholding

Information returns may be filed with the IRS imoection with payments on the notes and the pracieth a sale or other disposition
of the notes. Backup withholding of U.S. federaldme tax, currently at a rate of 28 percent mayyaigppayments made in respect of the n
to holders who are not exempt recipients and whadgrovide certain identifying information (suels the holder’s taxpayer identification
number) in the manner required. Generally, indigidiare not exempt recipients. Payments made pecesf the notes to a U.S. holder must
be reported to the IRS, unless such U.S. holdan isxempt recipient. Compliance with the identifima procedures would generally establish
an exemption from backup withholding for those nd$. holders who are not exempt recipients. Intamtdiinformation returns will be
required to be filed with the IRS in connectiontwitayments of interest on the notes to non-U.Sidrel

In addition, upon the sale of a note to (or thrgumbroker, the broker must withhold on the gr@adesproceeds at a rate of 28 percent
unless either (i) the broker determines that tiiersis a corporation or other exempt recipien(igrthe seller provides, in the required manner,
certain identifying information and, in the caseaafon-U.S. holder, certifies that such sellerim®a-U.S. holder (and certain other conditions
are met). Such a sale must also be reported Hyrtker to the IRS, unless either (i) the brokeedeines that the seller is an exempt recipient
or (ii) the seller certifies its non-U.S. statuadaertain other conditions are met). Certificatidnthe holder’'s non-U.S. status usually would be
made on an IRS Form W-8 under penalties of perpitiiough in certain cases it may be possible borsuother documentary evidence. The
term “broker” generally includes all persons whothie ordinary course of a trade or business, stadly to effect sales made by others. Thes
requirements generally will apply to a U.S. offafea broker, and the information reporting requieerts generally will apply to a foreign office
of a U.S. broker, as well as to a foreign officeadbreign broker if the broker is (i) a controllfEateign corporation within the meaning of
Section 957(a) of the Code, (ii) a foreign persBrpBrcent or more of whose gross income from alteses for the 3-year period ending with
the close of its taxable year preceding the payrfarfor such part of the period that the foreigoker has been in existence) was effectively
connected with the conduct of a trade or businegsmthe United States or (iii) a foreign partrig@sif it is engaged in a trade or business in
the United States or if 50 percent or more ofritime or capital interests are held by U.S. persons
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The amount of any backup withholding from a paynwititbe allowed as a credit against the holder!S Uederal income tax liability
and may entitle the holder to a refund, provided the required information is timely furnishedhe IRS. You should consult your tax advi
as to your qualification for exemption from backwuiphholding and the procedure for obtaining suchragtion.

Foreign Account Tax Compliance Act

Pursuant to the Foreign Account Tax Compliance(A€ATCA"), certain issuers of debt instruments dimdncial intermediaries may be
required to withhold U.S. tax on payments (inclygdinterest paid on and gross proceeds from theofalech debt instruments). However,
under recently issued Treasury Regulations, witlihgltax imposed under FATCA would not apply todigdfathered obligations,” generally
including debt instruments (such as the notes)atabutstanding on January 1, 2014. Holders shmnidult their own tax advisors on the
application of FATCA to their investment in the est
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UNDERWRITING

Subject to the terms and conditions contained inraterwriting agreement, dated as of the dateisffospectus supplement between us
and the underwriters named below, for whom Citigr@lobal Markets Inc., Deutsche Bank Securities &md Merrill Lynch, Pierce, Fenner
Smith Incorporated are acting as representatived)ave agreed to sell to each underwriter, and eagdérwriter has severally agreed to
purchase from us, the principal amount of notesach series set forth opposite its name below:

Principal Amount Principal Amount
of of

Underwriters 2023 notes 2043 notes
Citigroup Global Markets Inc. $ 150,000,00 $ 150,000,00
Deutsche Bank Securities Ir 125,000,00 125,000,00

Merrill Lynch, Pierce, Fenner & Smith

Incorporate 175,000,00 175,000,00
Barclays Capital Inc 10,000,00 10,000,00
Credit Agricole Securities (USA) In 10,000,00 10,000,000
RBC Capital Markets, LL( 10,000,00 10,000,00
RBS Securities Inc 10,000,00 10,000,00
Wells Fargo Securities, LL( 10,000,00 10,000,00
Total $500,000,00 $ 500,000,00

The underwriters are offering the notes subjethéir acceptance of the notes from us, and sutgemtior sale. The underwriting
agreement provides that the obligations of the redwmderwriters to pay for and accept deliveryhaf notes offered by this prospectus
supplement are subject to the approval of certaiallmatters by their counsel and to certain atbaditions. The underwriters are obligated to
take and pay for all of the notes offered by thisspectus supplement if any such notes are taken.

The underwriters initially propose to offer parttbé notes of each series directly to the publibatffering prices described on the cc
page of this prospectus supplement. Any notestspttie underwriters to securities dealers may ket a&oa discount from their initial public
offering price not to exceed 0.400% per 2023 natt@500% per 2043 note. Any such securities deabay resell any notes purchased from
the underwriters to certain other brokers or dsadia discount from the initial public offeringga not to exceed 0.250% per 2023 note and
0.250% per 2043 note. If all of the notes are otd at their initial offering prices, the underveris may change the offering prices and the ¢
selling terms.

The following table shows the underwriting discautfitat we will pay to the underwriters in connectiaith this offering (expressed as a
percentage of the principal amount of the notesaand total in dollars):

Paid By Us
Per 2023 note 0.65(%
Per 2043 not 0.87%%
Total $7,625,00!

We estimate that our total expenses for this aftgrother than underwriting discounts, will be $th#lion. The underwriters have agreed
to reimburse us for certain expenses related soatfiering.

We have also agreed to indemnify the several uniterns against certain liabilities, including lifibés under the Securities Act, or to
contribute to payments which the underwriters maydnuired to make in respect of any such liabgiti

The notes are new issues of securities, and thereuarently no established trading markets formbes. We do not intend to apply for
the notes to be listed on any securities exchange arrange for the notes to be
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guoted on any quotation system. The underwriteve lavised us that they intend to make a markétemotes of each series, but they are no
obligated to do so. The underwriters may discomtiany market making in the notes at any time at swde discretion. Accordingly, we canr
assure you that liquid trading markets will developthe notes, that you will be able to sell yootes at a particular time or that the prices yo
receive when you sell will be favorable.

In connection with the offering, the underwriterayrpurchase and sell notes in the open markethBses and sales in the open market
may include short sales, purchases to cover sbsitigns and stabilizing purchases.

* Short sales involve secondary market sales byridemwriters of a greater number of notes than #ieyrequired to purchase in the
offering.

» Covering transactions involve purchases of notéséropen market after the distribution has beenpteted in order to cover short
positions.

»  Stabilizing transactions involve bids to purchastes so long as the stabilizing bids do not ex@esplecified maximur

Purchases to cover short positions and stabiligimghases, as well as other purchases by the untigsafor their own accounts, may
have the effect of preventing or retarding a deciinthe market prices of the notes. They may edsse the prices of the notes to be higher
than the prices that would otherwise exist in theromarket in the absence of these transactiomsuiitierwriters may conduct these
transactions in the over-the-counter market orrettse. If the underwriters commence any of theaegactions, they may discontinue them at
any time.

The underwriters also may impose a penalty bidaRgbids permit the underwriters to reclaim aisgliconcession from a syndicate
member when the underwriters, in covering shoritjpos or making stabilizing purchases, repurchastes originally sold by that syndicate
member.

Other Relationships

The underwriters are full service financial ingdiitins engaged in various activities, which mayuie securities trading, commercial and
investment banking, financial advisory, investmmiainagement, principal investment, hedging, finagneind brokerage activities. Certain of
the underwriters or their respective affiliates davthe past performed commercial banking, investrbanking and advisory services for us
from time to time for which they have received cmsary fees and reimbursement of expenses and noay time to time, engage in
transactions with and perform services for us endhdinary course of their business for which they receive customary fees and
reimbursement of expenses. For example, affiliateSitigroup Global Markets Inc., Deutsche Bank @étes Inc. and Merrill Lynch, Pierce,
Fenner & Smith Incorporated are lenders and aapasts or managers for the lenders and affiliatéiseoother underwriters are lenders under
our $1.0 billion committed credit facility termiriag on November 1, 2016.

In addition, in the ordinary course of their busis@ctivities, the underwriters and their respeddiffiliates may make or hold a broad
array of investments and actively trade debt andtggecurities (or related derivative securitias}l financial instruments (including bank
loans) for their own account and for the accoufth@ir customers. Such investments and secuatiésities may involve securities and/or
instruments of ours or our affiliates. Certainloé uinderwriters or their affiliates that have aliag relationship with us routinely hedge and
certain other of the underwriters or their afféiatmay hedge their credit exposure to us consigtigmtheir customary risk management
policies. Typically, the underwriters and theirgestive affiliates would hedge such exposure bgram into transactions, which consist of
either the purchase of credit default swaps octkation of short positions in our securities, udthg potentially the notes offered hereby. Any
such short positions could adversely affect futtaiding prices of the notes offered hereby. Thesandters and their respective affiliates may
also make investment recommendations and/or publigttpress independent research views in respect o
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such securities or financial instruments and mdgl,lar recommend to clients that they acquire, land/or short positions in such securities
and instruments.

Deutsche Bank Securities Inc., an affiliate oftilustee for the notes, is an underwriter for thfering.

Sales Outside the United States
European Economic Area

In relation to each Member State of the EuropeamBmic Area which has implemented the “Prospecivsciive” (each, a “Relevant
Member State”), each underwriter has representddigreed that with effect from and including théedan which the Prospectus Directive is
implemented in that Relevant Member State it hasmaale and will not make an offer of notes whio thie subject of the offering
contemplated by this prospectus supplement toubégin that Relevant Member State other than:

(a) to any legal entity which is a qualified investaraefined in the Prospectus Directi

(b) to fewer than 100 or, if the Relevant Membeat&has implemented the relevant provision of B)2PD Amending Directive, 150
natural or legal persons (other than qualified twes as defined in the Prospectus Directive) easjited under the Prospectus
Directive, subject to obtaining the prior conseinthe representatives for any such offer

(c) in any other circumstances falling within Articlé2} of the Prospectus Directiv

provided that no such offer of notes shall requser any underwriter to publish a prospectus mnsto Article 3 of the Prospectus Directive
or supplement a prospectus pursuant to ArticlefiBeProspectus Directive.

For the purposes of the above, (i) the expressidiofier of notes to the public” in relation to angtes in any Relevant Member State
means the communication in any form and by any me#ésufficient information on the terms of theesfind the notes to be offered so as to
enable an investor to decide to purchase or sidestite notes, as the same may be varied in thatddieBtate by any measure implementing
the Prospectus Directive in that Member Statefl{&) expression “Prospectus Directivegans Directive 2003/71/EC (and amendments the
including the 2010 PD Amending Directive, to theest implemented in the Relevant Member State),iaclddes any relevant implementing
measure in the Relevant Member State and (iiipitpression “2010 PD Amending Directive” means Dtikex2010/73/EU.

United Kingdom

This prospectus supplement and the accompanyirgpectus are only being distributed to, and are dingcted at, persons in the United
Kingdom that are qualified investors within the mieg of Article 2(1)(e) of the Prospectus Directihat are also (i) investment professionals
falling within Article 19(5) of the Financial Sengs and Markets Act 2000 (Financial Promotion) @295 (the “Order”) or (ii) high net
worth entities, and other persons to whom it mayfudly be communicated, falling within Article 49(@) to (d) of the Order (each such per
being referred to as a “relevant persoithis prospectus supplement and its contents arfidenial and should not be distributed, publisioe
reproduced (in whole or in part) or disclosed kgipients to any other persons in the United Kingdémy person in the United Kingdom that
is not a relevant person should not act or relyhismmdocument or any of its contents.

Hong Kong

The notes may not be offered or sold in Hong Kopgrigans of any document other than (i) in circumsta which do not constitute an
offer to the public within the meaning of the Comjgs Ordinance (Cap. 32, Laws of Hong Kong), 9rt@i“professional investors” within the
meaning of the Securities and
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Futures Ordinance (Cap. 571, Laws of Hong Kong)amdrules made thereunder, or (iii) in other ainstances which do not result in the
document being a “prospectusithin the meaning of the Companies Ordinance (G2pLaws of Hong Kong) and no advertisement, atioh
or document relating to the notes may be issuedayr be in the possession of any person for thegserpf issue (in each case whether in +
Kong or elsewhere), which is directed at, or theteots of which are likely to be accessed or rgadhe public in Hong Kong (except if
permitted to do so under the laws of Hong Konggpthan with respect to notes which are or arenthee to be disposed of only to persons
outside Hong Kong or only to “professional investawithin the meaning of the Securities and Fut@edinance (Cap. 571, Laws of Hong
Kong) and any rules made thereunder.

Japan

The notes have not been and will not be registenglgr the Financial Instruments and Exchange Ladapén (the Financial Instruments
and Exchange Law) and each underwriter has aghegd will not offer or sell any notes, directly imdirectly, in Japan or to, or for the benefit
of, any resident of Japan (which term as used heneians any person resident in Japan, includingarporation or other entity organized
under the laws of Japan), or to others for re-oftpor resale, directly or indirectly, in Japanto resident of Japan, except pursuant to an
exemption from the registration requirements of| atherwise in compliance with, the Financial Instents and Exchange Law and any other
applicable laws, regulations and ministerial guites of Japan.

Singapore

This prospectus supplement and the accompanyirgpectus have not been registered as a prospedtutheiMonetary Authority of
Singapore. Accordingly, this prospectus supplenteetaccompanying prospectus, any free writingeois and any other document or
material in connection with the offer or sale, mritation for subscription or purchase, of the sateay not be circulated or distributed, nor may
the notes be offered or sold, or be made the subfem invitation for subscription or purchase atifer directly or indirectly, to persons in
Singapore other than (i) to an institutional ineestnder Section 274 of the Securities and FutdmsChapter 289 of Singapore (the “SFA”),
(ii) to a relevant person, or any person pursuai@ection 275(1A), and in accordance with the dionl, specified in Section 275 of the SFA
or (iii) otherwise pursuant to, and in accordandth the conditions of, any other applicable prowsof the SFA.

Where the notes are subscribed or purchased uedéo® 275 by a relevant person which is: (a) potion (which is not an accredited
investor) the sole business of which is to holcestinents and the entire share capital of whichviseol by one or more individuals, each of
whom is an accredited investor; or (b) a trust (®hbe trustee is not an accredited investor) wisote purpose is to hold investments and
beneficiary is an accredited investor, shares, nteioes and units of shares and debentures of dinpoiation or the beneficiaries’ rights and
interest in that trust shall not be transferabtesfanonths after that corporation or that trust deguired the notes under Section 275 except:
(1) to an institutional investor under Section »f4he SFA or to a relevant person, or any persoByant to Section 275(1A), and in
accordance with the conditions, specified in Secfid5 of the SFA; (2) where no consideration iegifor the transfer; or (3) by operation of
law.
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LEGAL MATTERS

Certain legal matters with respect to the validityhe notes will be passed upon for us by Goodwircter LLP, San Francisco,
California. John F. Coburn Ill, NIKE's Vice Presitteand Secretary, will issue an opinion on our Hfalegarding certain matters of Oregon
law. Davis Polk & Wardwell LLP, Menlo Park, Califtg, will pass upon certain legal matters for thderwriters.

EXPERTS

The financial statements and management’s assessitbe effectiveness of internal control ovemfirtial reporting (which is included
in Management’s Annual Report on Internal ContraroFinancial Reporting) incorporated in this pedpis supplement by reference to the
Annual Report on Form 10-K for the year ended MayZ)12 have been so incorporated in reliance emgport of PricewaterhouseCoopers
LLP, an independent registered public accounting,fgiven on the authority of said firm as expémntauditing and accounting.

INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

The SEC allows us to “incorporate by reference”ittiermation we file with it, which means that wancdisclose important information
to you by referring to those documents. The infdiomeincorporated by reference is an important péthis prospectus supplement and the
accompanying prospectus, and information that leddter with the SEC will automatically update aupersede that information. We
incorporate by reference the following documentdiled with the SEC pursuant to Section 13 of tixeliange Act (SEC file number 1-10635)
(other than information in such documents thaeisrded not to be filed):

* Annual Report on Form -K for the fiscal year ended May 31, 20:

» Proxy Statement on Schedule 14A filed with the SIEQuly 27, 2012 (solely to the extent specificaligorporated by reference
into the Annual Report on Form -K for the fiscal year ended May 31, 201

*  Quarterly Reports on Form -Q dated October 9, 2012, January 9, 2013 and Ap#D13;
» Current Reports on Forn-K dated September 20, 2012 and November 15, 201tk

» all documents filed by us with the SEC pursuareations 13(a), 13(c), 14 or 15(d) of the Exchahgeafter the date of this
prospectus supplement and prior to the terminaifdhe offering of notes (other than informatiorsich documents that is deemec
not to be filed pursuant to applicable rules argli&tions).

Each person to whom a copy of this prospectus supgit is delivered may request a copy of theswgsli(other than exhibits to such
filings, unless such exhibits are specifically immarated by reference herein) at no cost, by vgitintelephoning us at the following address:

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

NIKE, Inc.

Debt Securities

This prospectus provides you with a general desoripf our debt securities which we may offer @edl from time to time. These debt
securities may consist of notes, debentures or types of debt. We will provide the specific terofghese debt securities in supplements to
this prospectus. You should read this prospectdsaag prospectus supplement carefully before yeash

We may offer securities directly to investors, tigh agents designated from time to time by usp @r through underwriters or dealer
any agents, underwriters, or dealers are involagtie sale of securities, their names, and anyiGgipé purchase price, fee, commission, or
discount arrangement with, between, or among thgthbe set forth, or will be calculable from theformation set forth, in an accompanying
prospectus supplement.

Investing in our securities involves various risksSee “Risk Factors” on page 5 as well as the risk factors
contained in documents we file with the Securitieand Exchange Commission and which are incorporatedy
reference in this prospectus.

These securities have not been approved or diseggtay the Securities and Exchange CommissioeSEC, or any state securities
commission, nor have these organizations deternthredhis prospectus is accurate or complete. répyesentation to the contrary is a
criminal offense.

The date of this prospectus is April 23, 20



Table of Contents

ABOUT THIS PROSPECTU:

NIKE

WHERE YOU CAN FIND MORE INFORMATION
FORWARLC-LOOKING STATEMENTS

RISK FACTORS

SELECTED FINANCIAL DATA

RATIO OF EARNINGS TO FIXED CHARGE:!
USE OF PROCEED

DESCRIPTION OF DEBT SECURITIE
PLAN OF DISTRIBUTION

LEGAL MATTERS

EXPERTS

TABLE OF CONTENTS

o
Q
CO\IO)U'IU'I(.OI\)I—‘HE

e
oo 0



Table of Contents

ABOUT THIS PROSPECTUS

This prospectus is part of an “automatic shelf'isggtion statement that we filed with the SEC &/all-Known Seasoned Issuer” as
described in Rule 405 under the Securities Actd#31 as amended (the “Securities Act”), utilizintshelf” registration process. This
prospectus provides you with a general descriptiche securities we may offer. Each time we sedusities, we will provide a prospectus
supplement that will contain specific informatidmoat the terms of that offering. The prospectupkmpent may also add, update or change
information contained in this prospectus. You staeld both this prospectus and any prospectudesuppt together with additional
information described under the heading “Where Cam Find More Information.”

We have not authorized anyone to provide you wifbrimation other than that contained or incorpatdtyg reference in this prospectu:
any accompanying prospectus supplement or in datecefree writing prospectus filed by us with BEEC. We take no responsibility for, and
can provide no assurance as to the reliabilityany, other information that others may give you. &e not making an offer to sell these
securities or soliciting an offer to buy these s#i@s in any jurisdiction where the offer or s&enot permitted. You should assume that the
information appearing in this prospectus, any peotiss supplement, the documents incorporated hergherein by reference and any related
free writing prospectus is accurate only as ofatpective date. Our business, financial conditiesults of operations and prospects may hav
changed materially since that date.

The prospectus supplement may add, update or cliafogmation in this prospectus. If there is angdnsistency between the
information in this prospectus and any prospeagplement, you should rely on the information ia firospectus supplement.

In this prospectus and any accompanying prospacipslement, unless otherwise indicated, “NIKE,” tBempany,” “we,” “us” and
“our” refer to NIKE, Inc. and its predecessors, Sdlaries and affiliates.

NIKE

Our principal business activity is the design, depment and worldwide marketing and selling of higlality footwear, apparel,
equipment, accessories and services. We are testaseller of athletic footwear and athletic appar the world measured by global revenues
We sell our products to retail accounts, througKBHowned retail stores and internet sales, whichrefer to as our “Direct to Consumer”
operations, and through a mix of independent thistars and licensees, in approximately 190 couaieund the world. Virtually all of our
products are manufactured by independent contiacttntually all of our footwear and apparel prothiare produced outside the United St:
while our equipment products are produced bothénUnited States and abroad. We were incorporaté868 under the laws of the state of
Oregon. Our principal executive offices are locate®ne Bowerman Drive, Beaverton, Oregon 970053648d our telephone number is
(503) 671-6453.
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WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, pretatements and other information with the SEQU ¥an inspect and copy, at
prescribed rates, these reports, proxy statemaedtsther information at the Public Reference Rodithe SEC at 100 F Street, N.E.,
Washington, D.C. 20549. Please call the SEC atQt#BC-0330 for further information on the Publid&ence Rooms. Our filings are
available over the internet at the SEC’s web dit@vaw.sec.gov, as well as our web site at www.nikelom. You can inspect reports and othe
information we file at the office of the New Yorkdsk Exchange, Inc., 11 Wall Street, New York, Néark 10005.

We have filed a registration statement and relatdibits with the SEC under the Securities Act. Tdmistration statement contains
additional information about us and the securit¥e®u may inspect the registration statement andbéshwithout charge at the office of the
SEC at 100 F Street, N.E., Washington, D.C. 20846,you may obtain copies from the SEC at presdniates.

The SEC allows us to “incorporate by reference”ittiermation we file with it, which means that wancdisclose important information
to you by referring to those documents. The infdromeincorporated by reference is an important pathis prospectus, and information that
we file later with the SEC will automatically updaand supersede that information. We incorporateetgrence the following documents we
filed with the SEC pursuant to Section 13 of theuBities Exchange Act of 1934, as amended (the HBrge Act”) (SEC file number 1-10633)
(other than information in such documents thaeisrded not to be filed):

* Annual Report on Form -K for the year ended May 31, 201

» Proxy Statement on Schedule 14A filed with the SIEQuly 27, 2012 (solely to the extent specificaligorporated by reference
into the Annual Report on Form -K for the fiscal year ended May 31, 201

* Quarterly Reports on Form -Q dated October 9, 2012, January 9, 2013 and Ap#D13;
» Current Reports on Forn-K dated September 20, 2012 and November 15, 201tk

» all documents filed by us with the SEC pursuareations 13(a), 13(c), 14 or 15(d) of the Exchahgeafter the date of this
prospectus and before the registration statemenhiwh this prospectus is a part has been withdr@threr than information in su
documents that is deemed not to be fils

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

NIKE Investor Relations
One Bowerman Drive
Beaverton, Oregon 97005-6453
(503) 671-6453
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FORWARD-LOOKING STATEMENTS

Certain statements included or incorporated byreefee into this prospectus and any prospectus songpit, other than purely historical
information, including estimates, projections, staénts relating to our business plans, objectimdseapected operating results, and the
assumptions upon which those statements are basetfprward-looking statements” within the meanofghe Private Securities Litigation
Reform Act of 1995, Section 27A of the Securitieg And Section 21E of the Exchange Act. Forwardkilop statements include, without
limitation, any statement that may predict, forécemlicate or imply future results, performanceaohievements and may contain the words
“believe,” “anticipate,” “expect,” “estimate,” “pject,” “will be,” “will continue,” “will likely result” or words or phrases of similar meaning.
Forward-looking statements involve risks and uraieties which may cause actual results to diffetemally from the forward-looking
statements. The following factors, among othera|ccoause actual results and future events tordifaterially from those set forth or
contemplated in the forward-looking statements:

e international, national and local general econoamd market condition:
» the size and growth of the overall athletic footwyegparel and equipment marke

» intense competition among designers, marketersjtiitors and sellers of athletic footwear, apparal equipment for consumers
and endorser:

« demographic change

e changes in consumer preferenc

» popularity of particular designs, categories ofducts and sport:
» seasonal and geographic demand for our prod

» difficulties in anticipating or forecasting changesonsumer preferences, consumer demand forrodupts and the various mar
factors described abov

» difficulties in implementing, operating and maimiiaig our increasingly complex information systemd aontrols, including,
without limitation, the systems related to demand supply planning and inventory contr

* interruptions in data and information technologgtens;
» data security

» fluctuations and difficulty in forecasting operagiresults, including, without limitation, the fabiat advance “futures” orders may
not be indicative of future revenues due to chamgshipment timing, the changing mix of futuresiat-once orders, and
discounts, order cancellations, and retu

» our ability to sustain, manage or forecast our ¢ghoand inventories

» the size, timing and mix of purchases of our prastt

» increases in the cost of materials and energy tesetnufacture products, new product developmeahirnoduction;
» the ability to secure and protect trademarks, patend other intellectual proper

» performance and reliability of produc

* customer service

e adverse publicity

» the loss of significant customers or supplit

» dependence on distributors and licens

* business disruption:
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» increased costs of freight and transportation tetrdelivery deadlines
» increases in borrowing costs due to any declireuindebt ratings
» changes in business strategy or development

» general risks associated with doing business autbiel United States, including without limitati@xchange rate fluctuations,
import duties, tariffs, quotas, political and ecorio instability, and terrorisr

» changes in government regulatio
» the impact of, including business and legal deval@pts relating to climate chang
» liability and other claims asserted against
« the ability to attract and retain qualified persehand
» the effects of divesting the Cole Haan and Umbrsinmsses
For a further discussion of these and other fadtatscould impact our future results, performaoc&ansactions, see the section entitlec

“Risk Factors,” including the risks incorporate@itbin, from our most recent Annual Report on Fo@¥K] as updated by our subsequent
filings, including filings we make after the datktbis prospectus.
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RISK FACTORS

Investment in any securities offered pursuant i® phospectus involves risks. You should carefatipsider the risk factors incorporated
by reference from our most recent Annual Reporfform 10-K, any subsequent Quarterly Reports on Fdi+f) or Current Reports on Form
8-K we file after the date of this prospectus, alither information contained or incorporatedreference into this prospectus, as updated b
our subsequent filings under the Exchange Act,thadisk factors and other information containethim applicable prospectus supplement
before acquiring any of such securities. The oenae of any of these risks might cause you todiser part of your investment in the offered
securities. Please also refer to the section aboiiged “Forward-Looking Statements.”

SELECTED FINANCIAL DATA

We divested the Umbro and Cole Haan brands on NbeeB0, 2012 and February 1, 2013, respectivelgctordance with Accounting
Standard Codification 205-20, Discontinued Operatjave began presenting those businesses as dismhbperations beginning in our
Quarterly Report on Form 10-Q, for the quarter ehdevember 30, 2012, which required excluding #salts of operations of Umbro and
Cole Haan from our income from continuing operadioiVe also presented the assets and liabilititisesle businesses separately as assets al
liabilities of discontinued operations on our cdidated balance sheets. Notwithstanding the reisedentation for discontinued operations,
we have not restated any prior financial statemenfmancial information incorporated by referergehis prospectus, or any other prior
period information presented in this prospectuseflect the exclusion of Umbro and Cole Haan ofi@na from our continuing operations due
to the immateriality of those results to our cordaiked financial statements.

On November 15, 2012, we announced a two-for-olieadfboth NIKE, Inc. Class A and Class B commdrares. The stock split was a
100 percent stock dividend payable on Decembe2@42 to shareholders of record at the close ofniegsi December 10, 2012. NIKE, Inc.’s
Class B common stock began trading at the splitstd{l price on December 26, 2012. We have nottegisteny prior financial statements or
financial information incorporated by referencehis prospectus, or any other prior period infoiiprapresented in this prospectus, to reflect
the stock split. The following table sets forth thrgact of the two-for-one stock split on share ante, earnings per share, share dividends ar
the price range of common stock for the years emdaygl 31, 2012, 2011, 2010, 2009 and 2008.

Fiscal Year Ended May 31.

(in millions, except per share da 2012 2011 2010 2009 2008
(unaudited)
Basic Earnings Per Common Sh® $ 2.42 $ 2.2¢ $ 1.9¢€ $ 1.52 $ 1.9
Diluted Earnings Per Common Shi® $ 2.37 $ 2.2C $ 1.92 $ 1.51 $ 1.87
Weighted Average Common Shares Outstan 920.( 951.1 970.¢ 969.¢ 991.2
Diluted Weighted Average Common Shares Outstan 939.¢ 971.: 987.1 981.t 1,008.:
Cash Dividends Declared Per Common SI $ 0.7C $ 0.6(C $ 0.5¢ $ 0.4¢ $ 0.44
Price Range of Common Sto
High $57.2( $46.1°¢ $39.2¢ $35.1¢ $ 35.3(
Low $39.2¢ $33.61 $25.0¢ $19.1¢ $ 25.7¢

(1) Earnings per share for the years ended Mag@12, 2011, 2010, 2009 and 2008 have not beeneddtareflect discontinued operations
due to the immateriality of Umbro and Cole Haamtigk to our consolidated financial statementdliose periods

5
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The following table sets forth selected financialadwhich has been revised to reflect the adomti@new accounting principle.
Effective June 1, 2012, we adopted the Financialofiating Standards Board’s Accounting Standardsatépio. 2011-05, Comprehensive
Income (Topic 220): Presentation of Comprehengieeme, as amended. As described in our QuartegpiRen Form 10-Q for the quarter
ended August 31, 2012, these updates revise theananwhich entities present comprehensive incontbeir financial statements. The
following selected financial information revises @nnual information for the periods presentedpplyathe new presentation required by this
pronouncement.

Consolidated Statements of Comprehensive Income

Net income
Other comprehensive income (loss), net of

Foreign currency translation and otl®

Net gain (loss) on cash flow hed¢®

Net gain (loss) on net investment hed®)

Reclassification to net income of previously deddrtosses (gains) related to hedge derivative
instrument<

Reclassification of ineffective hedge gains toinebme®)

Total other comprehensive income (loss), net o
Total comprehensive income

(1)
(2)
(3)
(4)
()

1)

(2)

Net of tax (expense) benefit of $0 million, $(124j)lion, and $72 million, respectivel
Net of tax (expense) benefit of $(8) million, $6dlion, and $(28) million, respectivel
Net of tax (expense) benefit of $0 million, $28Imait, and $(21) million, respectivel
Net of tax (benefit) expense of $(14) million, $2dlion, and $42 million, respectivel
Net of tax expense of $0 million, $0 million, antl Killion, respectively

RATIO OF EARNINGS TO FIXED CHARGES

Our ratio of earnings to fixed charges for the pasiindicated are as follows:

Year Ended May 31,

2012 2011 2010
(unaudited; in millions)
$2,22: $2,13: $1,901

(295) 267 (15¢)
25E (242) 87
45 (57) 45

49 (84) (122)

= — (4)
54 (120) (153)
$2,271 $2,01:¢ $1,75¢

Fiscal Year Ended May 31

Nine Months
Ended
February 28,
2013 2012

2011 2010 2009 2008

Ratio of earnings to fixed chargé®? 48.4 37.4

37.C 33.8 25.5 34.4

In accordance with SEC rules and regulations, wppses of computing the ratios of earnings todfigkarges, earnings represent ince
from operations before fixed charges and taxesjsagclusive of capitalized interest. Fixed chargegpresent interest on indebtedness,
amortization of debt discount and one-tenth ofakexpense which is deemed to be representatitfeedhterest factor of operating

leases. Interest expense includes interest bottneeol and capitalize

The ratio of earnings to fixed charges foritivee months ended February 28, 2013 exclude thitsesf operations for Umbro and Cole
Haan, which were presented as discontinued opagatiche ratio of earnings to fixed charges fonthars ended May 31, 2012, 2011,
2010, 2009 and 2008 have not been restated tateicontinued operations due to the immateriaftyYmbro and Cole Haan relative

our consolidated financial statements for thoséper
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USE OF PROCEEDS

Unless we indicate otherwise in the applicable pectus supplement, we intend to use the net predeenh the sale of the securities for
general corporate purposes, which may includealinhot limited to, discharging or refinancing ebtl working capital, capital expenditures,
share repurchases, as yet unplanned acquisiticamssefs or businesses and investments in subsgliari

7
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DESCRIPTION OF DEBT SECURITIES

We may offer debt securities under this prospedths.following description summarizes the genezaht and provisions of the debt
securities. We will describe the specific termshaf debt securities and the extent, if any, to i@ general provisions summarized below
apply to any series of debt securities in the peops supplement relating to the series and anljcapje free writing prospectus that we
authorize to be delivered.

We may issue debt securities from time to timegrie or more series under an indenture to be eniet@tdetween us and Deutsche Bank
Trust Company Americas, as trustee. The form ofrtenture is filed as an exhibit to the registmatstatement of which this prospectus forms
a part. This prospectus briefly outlines some efpitovisions of the indenture. The following sumynai the material provisions of the
indenture is qualified in its entirety by the praieins of the indenture, including definitions ofteén terms used in the indenture. Wherever we
refer to particular sections or defined terms efitidenture, those sections or defined terms arporated by reference in this prospectus or
the applicable prospectus supplement. You showidwethe indenture that is filed as an exhibithe tegistration statement of which this
prospectus forms a part for additional information.

The indenture will not limit the amount of debt ggties that we may issue. The indenture will pdavthat debt securities may be issued
up to an aggregate principal amount authorized fiiora to time by us and may be payable in any cusre®r currency unit designated by us in
the indenture or in amounts determined by referémea index.

” w

As used in this section of the prospectus, the geme,
subsidiaries.

us” and “our” refer only to NIKE, Inc. andot to any of our existing or future

General

Unless otherwise described in an applicable praspesupplement, the debt securities will constitwteunsecured and unsubordinated
general obligations and will rank pari passu witin other unsecured and unsubordinated obligatiams fime to time outstanding. Any
secured debt or other secured obligations willfiecvely senior to the debt securities to theeextof the value of the assets securing such
or other obligations.

The applicable prospectus supplement will desaieadditional or different terms of the debt séms being offered, including the
following terms, as applicable:

» the title of the debt securitie

» any limit upon the aggregate principal amount efdlebt securitie:

» the percentage of their principal amount (i.e ¢@riat which the debt securities will be isst
» the date or dates on which the principal and premifiany, of the debt securities is payal

» the rate or rates (which may be fixed or variahte)hich the debt securities will bear interestthe manner of calculating such r.
or rates, if applicable

» the date or dates from which such interest wilraecthe interest payment dates on which suchestevill be payable or the
manner of determination of such interest paymetdsjand the related record da

* any trustees, authenticating agents or paying agémtifferent from those set forth in this prospes;
* theright, if any, to extend the interest paymesriquls or defer the payment of interest and thatohur of that extension or deferr

8
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» the period or periods within which, the price oicps at which and the terms and conditions upomchviiebt securities may be
redeemed, in whole or in part, at our opti

* our obligation, if any, to redeem, purchase or yegebt securities pursuant to any sinking fundr@@gous provisions at the option
of a holder thereot

» the form of the debt securitie

» if other than denominations of $2,000 or any inégnultiple of $1,000 in excess thereof, the dem@tions in which the debt
securities will be issuabli

» the currencies and/or currency units in which paynoé the principal of, and premium, if any, anteirest on, the debt securities
will be payable

» if the principal amount payable at the stated niigtof the debt securities will not be determinah$eof any one or more dates prior
to such stated maturity, the amount which will eemted to be such principal amount as of any suthfdaany purpose

» the terms of any repurchase or remarketing ri

* whether the debt securities will be issued in gldtam, the terms upon which the debt securitielb bd exchanged for definitive
form, the depositary for the debt securities amdftihm of legend

» if other than the principal amount thereof, thetipor of the principal amount of the debt securitidsch shall be payable upon
declaration of acceleration of the maturity ther:

* any restrictive covenants or events of defaultddition to or in lieu of those set forth in thisopgpectus
* any provisions granting special rights to holdehewa specified event occu

» if the amount of principal or any premium or intgren the debt securities may be determined widreace to an index or pursuant
to a formula, the manner in which such amounts béldeterminec

* any special tax implications of the debt securji

» whether and upon what terms the debt securitiesbaalefeased if different from the provisions settf in this prospectu:
» with regard to the debt securities that do not ligtarest, the dates for certain required reparthé applicable trustee; a
e any and all additional, eliminated or changed tettmas will apply to the debt securitie

Certain Covenants

The indenture will contain certain covenants refiydamong other matters, corporate existence @pakts to holders of debt securities.
Unless we indicate otherwise in a prospectus supgh, the debt securities will not contain any &ddal financial or restrictive covenants,
including covenants relating to total indebtedn@dsyest coverage, stock repurchases, recapitializa dividends and distributions to
shareholders or current ratios. The provision$iefihndenture will not afford holders of debt setiesiissued thereunder protection in the even
of a sudden or significant decline in our crediality or in the event of a takeover, recapitaliaator highly leveraged or similar transaction
involving us or any of our affiliates that may adsaly affect such holders except to the extentas#t therein if such transaction complies with
“—Consolidation, Merger and Sale of Assets.”
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Consolidation, Merger and Sale of Assets

Unless we indicate otherwise in a prospectus supghe, we will not consolidate with, merge with otd, or sell, convey, transfer, lease
or otherwise dispose of all or substantially albaf and our subsidiaries’ property and assetgntals a whole, to another Person (as defined |
the indenture) unless:

(x) the person (if other than us) formed by suchsotidation, merger, sale, conveyance, transfégase or disposition (the
“Surviving Person”) shall be a corporation or otkatity organized and validly existing under thedaof the United States of
America or any jurisdiction thereof, (y) if suchr8wing Person is not a corporation, a co-obligbthe debt securities (a “Co-
Obligor”) is a corporation organized and validlyistiag under the laws of the United States of Aweedr any jurisdiction thereof,
and (z) such Surviving Person and, if applicable,@bligor (if other than us) shall expressly assubyea supplemental indenture,
executed and delivered to the trustee, all of dligations under the indenture and the debt seesy

immediately after giving effect to such transactina Default or Event of Default (each as definethie indenture) shall have
occurred and be continuing; a

we deliver to the trustee an officer’s certificated opinion of counsel, in each case stating tyasach supplemental indenture
complies with this provision and that all conditsoprecedent provided for in the indenture or amplieable supplemental indenture
relating to such transaction have been compliet.)

The restrictions in the second and third bulletsistot apply to:

the merger or consolidation of us with an affiliafeours if our board of directors determines imddaith that the purpose of such
transaction is principally to change our jurisdictiof incorporation or convert our form of organiaa to another form; ¢

the merger of us with or into a single direct atiract wholly owned subsidiary of ours pursuanstxtion 251(g) (or any successor
provision) of the General Corporation Law of thatBtof Delaware (or similar provision of our staféncorporation)

The Surviving Person will succeed to, and be stulisetl for, us under the indenture and the debtrigssuand, except in the case of a
lease, we shall be released of all obligations utideindenture and the debt securities.

No Protection in the Event of a Change of Control

Unless we indicate otherwise in a prospectus sapghé with respect to a particular series of debtisges, the debt securities will not
contain any provisions that may afford holdershef lebt securities protection in the event we laasigange of control, any recapitalization
transaction or in the event of a highly leverageddaction (whether or not such transaction resulischange of control).

Events of Default

The indenture defines an Event of Default with ez$gio any series of debt securities issued putsaahe indenture. Events of Default
on the debt securities are any of the following:

default in the payment of any interest on debt sges when it becomes due and payable, and thént@mce of such default for a
period of 30 days (unless the entire amount of gagment is deposited by us with the trustee ayang agent prior to the
expiration of such z-day period)

default in the payment of the principal of, or gamgmium on, debt securities when due and pay:

default in the performance or breach of any otls@eoant by us in the indenture (other than a cavethat has been included in the
indenture solely for the benefit of another sededebt

10
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securities), which default continues uncured fpedod of 90 days after we receive, by registetecedtified mail, written notice
from the trustee or we and the trustee receiveefistered or certified mail, written notice frotretholders of not less than 25% in
principal amount of the debt securities of the et series outstanding as provided in the inden

« certain events in bankruptcy, insolvency or reoiziion with respect to us; al
» any other Event of Default provided for in suchiegiof debt securities as may be specified in fdieable prospectus suppleme

An Event of Default under one series of debt séiegrissued pursuant to the indenture does notseaddy constitute an Event of Default
under any other series of debt securities. Thenitwlle provides that the trustee may withhold naticthe holders of any series of debt
securities issued thereunder of any default (daten payment defaults of which it has knowledgéf)iif good faith determine it is in the
interest of such holders to do so.

Remedies | f an Event of Default Occurs

The indenture will provide that if an Event of Defighas occurred with respect to a series of detuisties and has not been cured, the
trustee or the holders of not less than 25% inggrad amount of the debt securities of that samay declare the entire principal amount of all
the debt securities of that series to be due anteidiately payable. This is called a declarationafeleration of maturity. If an Event of Def:
occurs because of certain events in bankruptcgiaacy or reorganization with respect to us, thiegipal amount of all the debt securities
will be automatically accelerated, without any awctby the trustee or any holder. At any time atterprincipal of a series of debt securities
shall have been declared due and payable, andebafigrjudgment or decree for the payment of theuarndue shall have been obtained or
entered for such series of debt securities as greovin the indenture, the holders of a majoritp@ggregate principal amount of the debt
securities of the affected series may by writteticedto us and the trustee may, on behalf of tHedrs of the debt securities of the affected
series, rescind and annul such acceleration amdiisequences if;

* we have paid or caused to be paid or depositedthéttrustee an amount sufficient to pay all matunstaliments of interest upon
the series of debt securities and the principanaf premium, if any, on the series of debt seasrifiat shall have become due
otherwise than by acceleration (with interest upach principal and premium, if any, and, to theeekthat such payment is
enforceable under applicable law, upon overdueliinsénts of interest, at the rate expressed irsénies of debt securities to the
date of such payment or deposit);

e any and all Events of Default under the indentuith vespect to such series, other than the nonpatyaferincipal on the series of
debt securities that shall have become due solesubh declaration of acceleration, shall have eeredied or waived as provid
in the indenture

The indenture will provide that, except during tmmtinuance of an Event of Default, the trusteé pétform only such duties as are
specifically set forth in the indenture. During #vdstence of an Event of Default, the trustee maustcise such rights and powers vested in
a prudent person would exercise under the circumetain the conduct of such person’s own affainbj&t to such provisions, the trustee will
be under no obligation to exercise any of its gt powers under the indenture at the requestyhalder of the notes, unless such holder
shall have offered to the trustee security andrimdgy satisfactory to it against any loss, lialilir expense.

Before you bypass the trustee and bring your owsudt or other formal legal action or take othepstto enforce your rights or protect
your interests relating to the debt securities ftlewing must occur

e you must give the trustee written notice that aeriwof Default has occurred and remains unct

» the holders of not less than 25% in principal antadrall outstanding debt securities of the affdcteries must make a written
request that the trustee take action because @wbnet of Default, an

11
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must offer indemnity reasonably satisfactory tottiustee against the costs, expenses and othéitistof taking that action; an

» the trustee must have failed to take action fod&s after receipt of the above notice and offéndémnity and during such 60-day
period, the trustee has not received a contratyuiction from holders of a majority in principal aomt of all outstanding debt
securities

However, you are entitled at any time to bringwadait for the payment of money due on your debtigées on or after the due date of
that payment.

We will furnish to the trustee every year a writstatement of an executive officer certifying ttahis or her knowledge we are in
compliance with the indenture and the debt seegiitr else specifying any default. Additionallppn becoming aware of any default, we will
deliver a statement specifying such default totthstee within thirty (30) days.

Satisfaction and Discharge

The indenture will automatically cease to be offfar effect as to any series of debt securitiestbadrustee, upon our demand and at oL
expense, will execute appropriate instruments aelenging the satisfaction and discharge of the mhale with respect to such series upon
compliance with the following conditions:

(1) either

* our having delivered or caused to be deliverethécttustee for cancellation all debt securitiea séries theretofore authenticated
under the indenture other than any debt secuthigshave been destroyed, lost or stolen and that heen replaced or paid as
provided in the indenture

» all debt securities of any series outstanding utfieeindenture not theretofore delivered to thet&e for cancellation shall have
become due and payable or are by their terms torbeclue and payable within one year or are to bedctr redemption within
one year under arrangements satisfactory to tiséetetand we shall have deposited with the trustifieient cash, U.S. government
or U.S. government agency notes or bonds, or a icatibn thereof, that will generate sufficient fisni pay, at maturity or upon
redemption, all such debt securities of any sengstanding under the indenture;

e our having properly fulfilled any other means dfisfaction and discharge that may be set fortténterms of the debt securities of
such series

(2) our having paid all sums payable by us under teriture, as and when the same shall be due anblpagad

(3) our having delivered to the trustee an offis@ertificate and an opinion of counsel, eachrggatiat all conditions relating to the
satisfaction and discharge of the indenture haea Isatisfied

Defeasance

Unless the applicable prospectus supplement previtieerwise, the following discussion of legal @sfence and discharge and covenan
defeasance will apply to any series of debt sdearissued under the indenture.

Full Defeasance

We can legally release ourselves from any paymeath®r obligations on the debt securities of agyes (called “full defeasance”) if the
following conditions are met:

» we deposit in trust for your benefit and the benafiall other direct holders of the debt secusitid the same series a combinatio
cash or U.S. government or U.S. government ageawsror bond
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that will generate sufficient funds to make intéresincipal, any premium and any other paymentthendebt securities of that
series on their various due dat

there is a change in current U.S. federal incomdata or an IRS ruling that permits us to makeabheve deposit without causing
you to be taxed on the debt securities any diffiye¢han if we did not make the deposit and instesgghid the debt securiti
ourselves when du

we deliver to the trustee an opinion of counseficaring the tax law change or ruling described ad

we deliver to the trustee an officer’s certificated an opinion of counsel, each stating that aibit@mns precedent relating to such
full defeasance have been fulfilled; &

no Event of Default shall have occurred and beinairig, and no event which with notice or lapséimie or both would become
Event of Default shall have occurred and be coirgpuon the date of such depo:

If we ever accomplished full defeasance, as desdribove, you would have to rely solely on thettdeposit for repayment of the debt
securities. You could not look to us for repaymiarthe event of any shortfall.

However, even if we make the deposit in trust agldydr an opinion as discussed above, a numbeubbligations relating to the debt
securities will remain. These include, among otheus obligations to:

register the transfer and exchange of debt seesi
replace mutilated, destroyed, lost or stolen debtisties;
maintain paying agencies; a

hold money for payment in trus

Purchasers of the debt securities should conseilt tvn advisers with respect to the tax consegeetwthem of any deposit and
discharge, including the applicability and effettax laws other than the U.S. federal income sax |

Covenant Defeasance

Without any change in current U.S. federal incomelaw, we can make the same type of deposit destabove and be released from
some of the covenants on the debt securities obangs. This is called “covenant defeasance.hét ¢vent, you would lose the protection of
those covenants but would gain the protection efrftamoney and securities set aside in trust taydpe debt securities. In order to achieve
covenant defeasance, the following conditions rhagnet:

we deposit in trust for your benefit and the benafill other direct holders of the debt secusitid the same series a combinatio
cash, U.S. government or U.S. government agen@srastbonds that will generate sufficient fundstake interest, principal, any
premium and any other payments on the debt sezsudfithat series on their various due de

we deliver to the trustee an opinion of counseficaring that under current U.S. federal incomeleax we may make the above
deposit and be released from the relevant covemdtitsut causing you to be taxed on the debt sdesrany differently than if we
did not make the deposit and were not released fhencovenants and instead repaid the debt sexsudtirselves when du

we deliver to the trustee an officer’s certificated an opinion of counsel, each stating that albit@mns precedent relating to such
full defeasance have been fulfilled; &

no Event of Default shall have occurred and beinairig, and no event which with notice or lapséimie or both would become
Event of Default shall have occurred and be coirtgpuon the date of such depo:
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If we accomplish covenant defeasance, you can@bk to us for repayment of the debt securitigbére were a shortfall in the trust
deposit. In fact, if one of the Events of Defaudtorred (such as our bankruptcy) and the debt giesubecome immediately due and payable,
there may be such a shortfall. Depending on thatesausing the default, you may not be able toinlgayment of the shortfall.

Modification and Waiver
There are three types of changes we can make todbeture.

Changes Requiring Approval of the Holder

First, there are changes that cannot be made wethtesecurities without specific approval of tloddier affected thereby. The following
a list of those types of changes:

* reduce the percentage in principal amount of detsties of a series, the consent of whose holdeequired to amend, modify or
supplement, or waive compliance with, the indenturthe terms of the debt securities of such sg

» reduce the rate of or change the time for paymemterest on the debt securitie

» reduce the principal payable on or change thedtatdurity of the debt securities of any ser

e reduce any premium payable on the redemption ofdahy security

» change the terms of or waive any redemption prons

« change the currency in which principal, any premammterest is paid on any debt secur

« impair the holde€' s right to institute suit for the enforcement of gaayment on any debt security;
* waive a continuing default or event of default meljjag any payment on the debt securit

Changes Not Requiring Approval

The second type of change does not require anyaglpof or vote by holders of the debt securitiess type is limited to the following
types of changes:

e cure any ambiguity, omission, defect or inconsisyess evidenced in an offi¢ s certificate;

« make any change that does not adversely affectghts of any holder of outstanding debt securitieany material respec
e comply with covenants in the indenture regardingsotidation, merger and sale of ass

» provide for uncertificated debt securities in auditto or in place of certificated debt securiti

» add to our covenants or add any additional EvenBetault for the benefit of any series of debtigées, to surrender any of our
rights under the indenture, secure or guaranteeltigations under any series of the debt secsriaieadd an additional obligor of
the debt securitie:

» provide for the issuance of debt securities analbdish the form, terms and conditions of any senesssue additional debt
securities of any serie

» to change or eliminate any of the provisions ofitttenture; provided that any such change or elitiom shall not become effect
with respect to any outstanding debt security of saries created prior to such change or elimina

» to facilitate the defeasance and discharge of arigsof debt securities otherwise in accordantk thie defeasance provisions of
the indenture; provided that any such action datsdversely affect the rights of any holder ofstamding debt securities of such
series in any material respe
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» evidence and provide for a successor trustee

» comply with requirements of the SEC in order teeeffor maintain the qualification of the indentureder the Trust Indenture Act
1939, as amended (t“Trust Indenture A(").

We may also make changes that affect only debtrisiesuto be issued under the indenture at any &fter the changes take effect
without the approval of holders of debt securifiesviously issued under the indenture. We may nchlamges or obtain waivers that affect (
certain series of debt securities without the aypalrof holder of unaffected debt securities untierindenture.

Changes Requiring a Majority Vote
Any other change to the indenture and the debtrgesuwould require the following approval:

» if the change affects only debt securities of canées, it must be approved by the holders of a ritgjim outstanding principal
amount of the debt securities of that setl

» if the change affects the debt securities as veetha debt securities of one or more other sesgeeid under the indenture, it mus
approved by the holders of a majority in outstagdinincipal amount of each series of debt secsriféected by the change; a

* in each case, the required approval must be giyemritten consent

The same vote would be required for us to obtaimmiaer of a past default. However, we cannot obdaimaiver of a payment default or a
waiver with respect to any other aspect of the mtule and the debt securities listed in the fiedegory described previously under “Changes
Requiring Approval of the Holder” unless we obtgour individual consent to the waiver.

Further Details Concerning Voting

The debt securities will not be considered outstamadand therefore will not be eligible to votewié have deposited or set aside in trust
for you money for their payment or redemption. Tebt securities will also not be eligible to vdtéhiey have been fully defeased as describe
above under “—Defeasance—Full Defeasance.”

We will generally be entitled to set any day as@ord date for the purpose of determining the hieldéoutstanding debt securities that
are entitled to vote or take other action underitkdenture. In certain limited circumstances, tistee will be entitled to set a record date for
action by holders. If we or the trustee sets anskdate for a vote or other action to be taken digdrs of debt securities, that vote or action
be taken only by persons who are holders of oudstgndebt securities on the record date and muttksn within 180 days following the
record date or another period that we may speoifya$ the trustee may specify, if it set the rectat). We may shorten this period from time
to time.

Form, Exchange and Transfer

Each senior debt security will be represented elilgea certificate issued in definitive form to arpcular investor or by one or more
global securities representing the entire issuahcebt securities. Unless the applicable prosgestipplement provides otherwise, certificatec
debt securities will be issued in definitive formdaglobal securities will be issued in registerearf. Definitive debt securities name you or
your nominee as the owner of the senior debt sigcamd in order to transfer or exchange these siedurities or to receive payments other
interest or other interim payments, you or your imaa must physically deliver the debt securitiethtotrustee, registrar, paying agent or othe
agent, as applicable. Global debt securities nadepasitary or its nominee as the owner of the debtirities represented by these global deb
securities. The depositary maintains a computersystem that will reflect each investebeneficial ownership of the debt securities tgtoar
account maintained by the investor with its brottealer, bank, trust company or other representadiveve explain more fully below.

15



Table of Contents

Global Securities

We may issue the registered debt securities ofiess@ whole or in part in the form of one or mdéuly registered global debt securities
that will be deposited with a depositary or its mose identified in the applicable prospectus supglet and registered in the name of that
depositary or nominee. In those cases, one or registered global debt securities will be issued denomination or aggregate denomination
equal to the portion of the aggregate principdhoe amount of the debt securities to be repreddnteegistered global securities. Unless and
until it is exchanged in whole or in part for delturities in definitive registered form, a registeglobal security may not be transferred ex
as a whole by and among the depositary for thestexgid global security, the nominees of the depiysdr any successors to the depositary or
those nominees.

Any specific terms of the depositary arrangemeitih weéspect to any debt securities to be represdmtedregistered global security will
be described in the prospectus supplement reltditigpse debt securities. We anticipate that tHeviing provisions will apply to all
depositary arrangements.

Ownership of beneficial interests in a registerkadbal security will be limited to persons, callearficipants, that have accounts with the
depositary or persons that may hold interests tfrquarticipants. Upon the issuance of a registghelobl security, the depositary will credit,
its book-entry registration and transfer systera,gharticipants’ accounts with the respective ppator face amounts of the debt securities
beneficially owned by the participants. Any dealersderwriters or agents participating in the disition of the debt securities will designate
the accounts to be credited. Ownership of benéfitiarests in a registered global security willdh®wn on, and the transfer of ownership
interests will be effected only through, recordsntaned by the depositary, with respect to intexe$ participants, and on the records of
participants, with respect to interests of perduriding through participants. The laws of someestahay require that some purchasers of deb
securities take physical delivery of these debusges in definitive form. These laws may limitwyoability to own, transfer or pledge
beneficial interests in registered global secwgitie

So long as the depositary, or its nominee, is ¢igistered owner of a registered global securig, tepositary or its nominee, as the case
may be, will be considered the sole owner or hotdehe debt securities represented by the regidtglobal security for all purposes under the
indenture. Except as described below, owners oéfiogal interests in a registered global securit}y mot be entitled to have the debt securities
represented by the registered global security texgid in their names, will not receive or be eaditto receive physical delivery of the debt
securities in definitive form and will not be codesied the owners or holders of the debt securitieter the indenture. Accordingly, each pel
owning a beneficial interest in a registered gladwadurity must rely on the procedures of the degisfor that registered global security and, if
that person is not a participant, on the procedoféise participant through which the person ovissnterest, to exercise any rights of a holder
under the indenture. The depositary may grant peand otherwise authorize participants to givielke any request, demand, authorization,
direction, notice, consent, waiver or other actidrich a holder is entitled to give or take under dipplicable indenture. We understand that
under existing industry practices, if we request action of holders or if an owner of a benefididgkrest in a registered global security desires
to give or take any action that a holder is erditle give or take under the indenture, the depgsita the registered global security would
authorize the participants holding the relevantdfieral interests to give or take that action, #mel participants would authorize beneficial
owners owning through them to give or take thabacbr would otherwise act upon the instructionbeieficial owners holding through them.

Unless otherwise indicated in a prospectus suppigmencipal, premium, if any, and interest paymsesn debt securities represented by
a registered global security registered in the nafreedepositary or its nominee will be made todkpositary or its nominee, as the case may
be, as the registered owner of the registered bsdzairity. None of us, the trustees, or any agénurs or agent of the trustees will have any
responsibility or liability for any aspect of thecords relating to payments made on account offleéalewnership interests in the registered
global security or for maintaining, supervisingreviewing any records relating to those benefioiahership interests.
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We expect that the depositary for any of the debusties represented by a registered global sgcurpon receipt of any payment of
principal, premium, interest or other distributiohunderlying debt securities or other propertyhdbders on that registered global security, will
immediately credit participants’ accounts in amaymoportionate to their respective beneficialriests in that registered global security as
shown on the records of the depositary. We alse&xhat payments by participants to owners of figiakinterests in a registered global
security held through participants will be govertgdstanding customer instructions and customaagtimes, as is now the case with the debt
securities held for the accounts of customers gistered in “street name,” and will be the respbitisy of those participants.

If the depositary for any of the debt securitiggresented by a registered global security is attiamy unwilling or unable to continue as
depositary or ceases to be a clearing agency eegistinder the Exchange Act, and a successor depyosigistered as a clearing agency unde
the Exchange Act is not appointed by us within 89 we will issue debt securities in definitivenfoin exchange for the registered global
security that had been held by the depositary. detyt securities issued in definitive form in exalparor a registered global security will be
registered in the name or names that the depogjtaeg to the relevant trustee or other relevaehagf ours or theirs. It is expected that the
depositary’s instructions will be based upon diget received by the depositary from participanith wespect to ownership of beneficial
interests in the registered global security that been held by the depositary.

No Personal Liability of Incorporators, Shareholders, Officers or Directors

The indenture will provide that no recourse shealhlad under any obligation, covenant or agreenfemirg in the indenture or in any of
the debt securities or because of the creatiompfredebtedness represented thereby, against amyr @ficorporators, shareholders, officers or
directors, past, present or future, or any predeges successor entity thereof under any lawytgatr constitutional provision or by the
enforcement of any assessment or by any legaluwtadxde proceeding or otherwise. Each holder, lnepting the debt securities, waives and
releases all such liability.

Concerning the Trustee

The trustee will be appointed by us as paying agegtstrar and custodian with regard to the debtigties. The trustee or its affiliates
may from time to time in the future provide bankargd other services to us in exchange for a fee.

The indenture and the provisions of the Trust IngienAct incorporated by reference therein conliaiitations on the rights of the trus
thereunder, should it become a creditor of out@ngrof our subsidiaries, to obtain payment of ctaimcertain cases or to realize on certain
property received by it in respect of any suchnetaias security or otherwise. The trustee is p&thib engage in other transactions, provided
that if it acquires any conflicting interest (adided in the Trust Indenture Act), it must elimiaauch conflict or resign.

Unclaimed Funds

All funds deposited with the trustee or any payaggnt for the payment of principal, interest, pramior additional amounts in respect of
the debt securities that remain unclaimed for éodeznding on the earlier of 10 business days poidne date the money would be turned ove
to the applicable state and two years after the dpon which the principal of, or premium, if any,interest on such debt securities shall have
become due and payable will be repaid to us. Tltereany right of any holder of debt securitiestach funds shall be enforceable only ag;:
us, and the trustee and paying agent will haveatlity therefor.

Governing Law
The indenture and the debt securities will be gogdiby, and construed in accordance with, the t#wise State of New York.
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PLAN OF DISTRIBUTION

We may sell securities to or through underwriterd also may sell securities directly to other pasgs, brokers, dealers or through
agents.

We may distribute the securities from time to tim@ne or more transactions:
» at afixed price or prices, which may be chang
» at market prices prevailing at the time of s,
* at prices related to such prevailing market prioe:
» at negotiated price:

In connection with the sale of securities, we har purchasers of securities for whom the undergritgay act as agents, may compensat
underwriters in the form of discounts, concessimnsommissions. Underwriters may sell the securitieor through dealers, and those dealer:
may receive compensation in the form of discowtdacessions or commissions from the underwritedéomrcommissions from the purchasers
for whom they may act as agent. Underwriters, dealad agents participating in the distributiorseturities may be deemed to be
underwriters under the Securities Act, and anyaliats or commissions they receive from us and aofjtphey realize on resale of the
securities may be deemed to be underwriting disisoaimd commissions under the Securities Act.

We will identify the specific plan of distributiomcluding any underwriters, dealers, agents axalipurchasers and their compensatic
a prospectus supplement. The applicable prospsuopsement will set forth whether or not an undéexrmay engage in stabilizing
transactions, over-allotment transactions, syndicavering transactions and penalty bids. We vefiladibe in the applicable prospectus
supplement any compensation we pay to underwidteagients in connection with the offering of setiesi and any discounts, concessions or
commissions allowed by underwriters to participgititealers.

We may enter into agreements to indemnify undeensijtdealers and agents who participate in thelision of securities against cert:
liabilities, including liabilities under the Sectieis Act.

LEGAL MATTERS

John F. Coburn 1ll, NIKE’s Vice President and Séang, has issued an opinion regarding certain msatteOregon law for NIKE.
Goodwin Procter LLP has issued an opinion aboutizetegal matters with respect to the validitytlod debt securities covered by this
prospectus for NIKE.

EXPERTS

The financial statements and management’s assetsfitée effectiveness of internal control overaficial reporting (which is included
in Managemen$ Annual Report on Internal Control over Finanélaporting) incorporated in this prospectus by esiee to the Annual Rept
on Form 10-K for the year ended May 31, 2012 haenbso incorporated in reliance on the report wielraterhouseCoopers LLP, an
independent registered public accounting firm, give the authority of said firm as experts in aaditand accounting.
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