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$

NIKE, Inc.
% Senior Notes due 2006

The notes will bear interest at the rate ofpébyear. Interest on the notes is payable on and of each year, beginning on
2002. The notes will mature on , 200& Kvay redeem some or all of the notes at any fline.redemption prices are discussed under
the caption "Description of the Notes—Optional Ragéon."

The notes will be unsecured senior obligat@ihsur company and will rank equally with all ofraather unsecured senior indebtedness.

Neither the Securities and Exchange Commissisrany state securities commission has approveisapproved these securities or
determined if this prospectus supplement or thetedl prospectus is truthful or complete. Any repnéstion to the contrary is a criminal
offense.

Per Senior Note Total
Public Offering Price % $
Underwriting Discoun % $
Proceeds to NIKE (before expens % $

Interest on the notes will accrue from , 2001 to the date of delivery. The underwritees @ffering the notes subject to various
conditions. The underwriters expect to deliverrbé&es to purchasers on or about , 2001.

Joint Book-Running Managers

Salomon Smith Barney ~ Banc of America SecuritiesLLC

Joint Lead Manager



Merrill Lynch & Co.

Banc One Capital Markets, Inc.

August , 2001

You should rely only on the information contained or incor porated by referencein this prospectus supplement and the
accompanying prospectus. We have not authorized anyoneto provide you with information different from that contained in this
prospectus supplement and the accompanying prospectus. We ar e offering to sell the securities, and seeking offersto buy the securities,
only in jurisdictions wher e offers and sales ar e per mitted. The information contained in this prospectus supplement and the
accompanying prospectus is accur ate only as of the date of this prospectus supplement and the date of the accompanying prospectus,
regardless of the time of delivery of this prospectus supplement or any sales of the securities. When we deliver this prospectus
supplement, we are not implying that the information is current as of the date of the delivery or sale. In this prospectus supplement
and the accompanying prospectus, unless otherwise indicated, the " company,” "we," "us" and "our" refer to NIKE, Inc. and its

consolidated subsidiaries.
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

Certain statements in this prospectus supplermatuding in the documents that we incorporatedference, are "forward-looking
statements" within the meaning of the Private SgearLitigation Reform Act of 1995. Forward-lookjrstatements include, without
limitation, any statement that may predict, for¢camslicate, or imply future results, performanoceachievements, and may contain the words
"believe," "anticipate,” "expect," "estimate," "peot," "will be," "will continue," "will likely reault," or words and phrases of similar meaning.
Forward-looking statements involve risks and uraieties which may cause actual results to diffetemially from the forward-looking
statements. The risks and uncertainties are detiden time to time in reports filed by us with tBecurities and Exchange Commission,
including Forms 8-K, 10-Q and 10-K, and include oaug others, the following: international, natioaall local general economic and market
conditions; the size and growth of the overall etiblfootwear, apparel and equipment markets; sgeompetition among designe



distributors and sellers of athletic footwear, appand equipment for consumers and endorsers; gieqpbic changes; changes in consumer
preferences; popularity of particular designs; gates of products and sports; seasonal and geloigrdpmand for our products; the size,
timing and mix of purchases of our products; flatktons and difficulty in forecasting operating rigsuincluding, without limitation, the fact
that advance "futures" orders may not be indicativieiture revenues due to the changing mix ofreguand at-once orders; our ability to
sustain, manage or forecast our growth and invesstonew product development and introduction;abidity to secure and protect
trademarks, patents and other intellectual propeeyformance and reliability of products; custorservice; adverse publicity; the loss of
significant customers or suppliers; dependenceignilslitors; business disruptions; increased ocofstreight and transportation to meet
delivery deadlines; changes in business strateggwelopment plans; general risks associated veithgdbusiness outside the United States,
including, without limitation, import duties, taf$f quotas and political and economic instabilifyanges in government regulations; liability
and other claims asserted against us; the abiligtttact and retain qualified personnel; and othetors referenced or incorporated by
reference in this prospectus supplement or themapaaying prospectus.

The risks included here are not exhaustive.ddeer, we operate in a very competitive and rapitignging environment. New risk factors
emerge from time to time and it is not possiblerf@magement to predict all such risk factors, @oricassess the impact of all such risk
factors on our business or the extent to whichfaotor, or combination of factors, may cause actesiilts to differ materially from those
contained in any forward-looking statements. Gitrese risks and uncertainties, investors shoulglaate undue reliance on forwaibking
statements as a prediction of actual results.
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NIKE

NIKE is the leading global designer, develoged marketer of high quality footwear, apparel,ipopent and accessory products. Our
strong brand equity and Swoosh logo are recogridzenss the world as a sports brand representifigrpeance, authenticity, innovation,
quality and value. Through the consistent deliv@rinnovative, high-quality technical products andonsistent marketing message, we have
developed a market share for athletic footweahélUnited States that is more than twice the dizeipnext closest competitor.

The majority of our revenues are derived frates of athletic footwear products. Our athletiotfeear products are designed for specific
sports, as well as for casual and leisure purpédasning, basketball, children's, crdsaining and women's shoes are currently our ttmgt
product categories, and we expect them to contimlead in product sales in the near future. We alarket shoes designed for outdoor
activities, tennis, golf, soccer, baseball, fodthzitycling, volleyball, wrestling, cheerleadingguatic activities and other athletic and
recreational uses.

Additionally, NIKE markets athletic apparelhkgtic bags and accessory items to complementtbiata footwear line. Over the past few
years, we have also been developing performandpragut products, including sport balls, timepie@sgwear, skates, bats and ol
equipment designed for specific sporting activities

We also sell non-NIKE branded products, inahgda line of dress and casual footwear and acdesdor men, women and children under
the Cole Haan® brand name, a line of apparel wénked team logos under the NIKE and "SPL 28"drames, ice skates, skate blades, in
line roller skates, protective gear, hockey stiticgkey jerseys and accessories under the BaueMi&titibrand names.

We sell our products to approximately 17,0G8@iteccounts in the United States and through»aahindependent distributors, licensees
and subsidiaries in approximately 140 countriesiadathe world. We operate 25 distribution centerisiorth America, Europe, Asia, Latin
America and Australia and we also distribute thiouglependent distributors and licensees.
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SELECTED FINANCIAL DATA

The selected consolidated financial data shioglow for, and as of the end of, each of the ywatise five-year period ended May 31, 2001
have been derived from NIKE's audited consolidéitezhcial statements which have been incorporatetis prospectus supplement and the
accompanying prospectus by reference. The seleotegblidated financial data should be read in awetjon with NIKE's consolidated
financial statements and related notes.

Fiscal Year Ended May 31,

1997 1998 1999 2000 2001




(dollarsin millions)

Statement of |ncome Data:

Revenue! $ 9,186.! $ 9,553.. % 8,776.¢ $ 8,995.. $ 9,488.¢
Gross margir 3,683.¢ 3,487 .¢ 3,283.¢ 3,591.: 3,703.¢
Gross margin as a percentage of revel 40.1% 36.5% 37.2% 39.%% 39.(%
Selling, general and administrative exper 2,303.° 2,623.¢ 2,426.¢ 2,606.¢ 2,689.°
Selling, general and administrative expenses &
percentage of revenu 25.1% 27.5% 27.% 29.(% 28.2%
Net income 795.¢ 399.¢ 451.¢ 579.1 589.7
Balance Sheet Data (period end):
Cash and equivalen 445.¢ 108.¢ 198.1 254.: 304.(
Inventories 1,338.¢ 1,396.¢ 1,170.¢ 1,446.( 1,424.:
Working capital 1,964.( 1,828.¢ 1,818.( 1,456. 1,838.¢
Total asset 5,361.: 5,397.c 5,247. 5,856.¢ 5,819.¢
Long-term debt 296.( 379. 386.1 470.3 435.¢
Common shareholders' equ 3,155.¢ 3,261.¢ 3,334.¢ 3,136.( 3,494.!
Other Data:
Cash flow from operatior 323.1 517.t 941.¢ 699.¢ 656.t
Ratio of earnings to fixed charges 16.5¢ 6.8¢ 8.8t 10.3( 8.7t
Geographic Revenues:
United State: $ 5538.: $ 5460.C $ 5042.¢ $ 5017.. $ 5,144.;
Europe 1,789.¢ 2,096.: 2,293.¢ 2,407 2,584.¢
Asia/Pacific 1,241.¢ 1,253.¢ 844.t 955.1 1,110.(
Americas (exclusive of United State 616.¢ 743.1 596.( 615.¢ 649.¢
Total Revenue $ 9,186.f $ 9,553.. $ 8,776.¢ $ 8,995. $ 9,488.¢

In accordance with the rules and regulations ofSbeurities and Exchange Commission, for purposesmputing the ratios of earnings to fixed chargesnings represent
income from operations before fixed charges andsaand is exclusive of capitalized interest. Figkedrges represent interest on indebtedness, aatooti of debt discount and
one-third of rental expense which is deemed tcelpeesentative of the interest factor. Interest egpencludes interest both expensed and capitalized

Due to continued gross margin pressure asgocvaith currency and managing excess inventoryamtieipate that our earnings per share
for the first quarter of fiscal 2002 will be beldhe prior year.
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USE OF PROCEEDS

We intend to use the net proceeds from thecfalee securities (estimated to be $ ) faragal corporate purposes including, without
limitation, to repay borrowings under our commerpiaper program. As of May 31, 2001, the weightegerage interest rate on borrowings
under our commercial paper program was 4.07% per. ye

Pending application for the foregoing purposies,net proceeds from this offering will be inwgktn shorterm interest bearing instrume
or other investment grade securities.

Certain of the underwriters or their affiliat@ay be lenders under our commercial paper progndnith is to be repaid in part with the net
proceeds from this offering. See "Underwriting."
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DESCRIPTION OF THE NOTES

The following description of the particularres of the notes offered hereby (referred to inatt@ompanying prospectus as the "debt
securities") supplements, and to the extent instesi replaces, the description of the generaldema provisions of the debt securities set
forth in the accompanying prospectus.

We will issue the notes under an indenture betwus and Bank One Trust Company, National Assogigormerly First National Bank ¢
Chicago) as trustee. The notes will constitute serées of debt securities described in the accogipamprospectus. We have summarized
select portions of the indenture below. The sumnmnot complete and is qualified by referencehminhdenture. Capitalized terms not
otherwise defined herein have the meanings givemtim the accompanying prospectus or the indenture.

In this section, "we," "our" and "us" mean NIKIEc. excluding, unless the context otherwise meguor as otherwise expressly stated, our

subsidiaries.
General

The notes will be issued in an initial aggregatincipal amount of $ and will matore , 2006. The notes will bear interest
from , 2001, at the rate shown on tleatficover of this prospectus supplement, payable on and of each year, commencing

, 2002, to the persons in whose nammesiovtes are registered on the preceding nd a . The notes will be our senior unsedure
obligations and will be issued in denomination§df000 and integral multiples of $1,000.

The notes constitute a separate series ofiesurnder the indenture, initially limited to $  in aggregate principal amount. We may,
without the consent of the holders of the notempgen” the series and issue additional notes ofdhee series, having the same ranking and
the same interest rate, maturity and other tersith@notes. The notes offered by this prospectpglement and any additional such notes
may issue in the future will constitute a singléeseof securities under the indenture.

We will pay principal and interest on the notegister the transfer of notes and exchange dhesrat the office of the trustee located at 1
Bank One Plaza, Suite 0126, Chicago, lllinois 6Q&ft&ntion: Corporate Trust Services Divisionabthe offices of the affiliate of the trus
in New York City, First Chicago Trust Company ofW&ork, 14 Wall Street, § Floor, New York, New York 10005. So long as theasot
are represented by one or more global debt sezsyritie interest payable on the notes will be fma{dede & Co., the nominee of the The
Depository Trust Company, as Depositary (the "D#png), or its registered assigns as the registengner of such global debt securities, by
wire transfer of immediately available funds onteatthe applicable interest payment dates. If @frihe notes are no longer represented by a
global debt security, we have the option to pagriggt by check mailed to the address of the pegstitted to the interest. No service charge
will be made for any transfer or exchange of nabeswe may require payment of a sum sufficierddeer any tax or other governmental
charge payable.

The notes are not subject to a sinking funtb@edemption or to repurchase by us at the omifdhe holders.
Optional Redemption

The notes are redeemable at our option, inevbpin part, at any time at a redemption priceattputhe greater of:

100% of the principal amount of the notes to becexded; or
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as determined by an Independent Investment Batileesum of the present values of the remainingdidbd payments of
principal and interest thereon (not including aoytion of such payments of interest accrued ab@fiate of redemption)
discounted to the redemption date on a semianrasis lfassuming a 360-day year consisting of tw@bseay months) at the
Adjusted Treasury Rate, plus  basis pointss ptecrued and unpaid interest thereon to the daisglemption.

"Adjusted Treasury Rate" means, with respeetnpredemption date for the notes:

the yield, under the heading which represents vkeage for the immediately preceding week, appgariihe most recently
published statistical release designated "H.15(5d9any successor publication which is publishestkly by the Board of
Governors of the Federal Reserve System and wisielbléshes yields on actively traded United Statessury securities
adjusted to constant maturity under the captiom&Sury Constant Maturities," for the maturity cepending to th



Comparable Treasury Issue (if no maturity is wittiree months before or after the Remaining Liféhefsecurities of such
series, yields for the two published maturities hubasely corresponding to the Comparable Treaksye shall be determined
and the Adjusted Treasury Rate shall be interpdlateextrapolated from such yields on a straigte basis, rounding to the
nearest month); or

if such release (or any successor release) isulmisped during the week preceding the calculadiat® or does not contain
such yields, the rate per year equal to the semirarequivalent yield to maturity of the Comparabteasury Issue, calculated
using a price for the Comparable Treasury Issupréssed as a percentage of its principal amoungleq the Comparable
Treasury Price for such redemption date. The Adpli3reasury Rate shall be calculated on the thirsifi@ss Day preceding
the redemption date. As used in the immediatelggaiing sentence and in the definition of "Referehemasury Dealer
Quotation" below, the term "Business Day" meansfi@donday, Tuesday, Wednesday, Thursday and Fridagtws not a day
on which banking institutions in the City of New Naare authorized by law, regulation or executiveeo to close.

"Comparable Treasury Issue" means, with redpemny redemption date for the notes, the UnitadeS Treasury security selected by an
Independent Investment Banker as having a matcoityparable to the remaining term of the notes teedeemed that would be utilized, at
the time of selection and in accordance with cusitgnfinancial practice, in pricing new issues ofpzrate debt securities of comparable
maturity to the remaining term of such notes todueemed ("Remaining Life").

"Comparable Treasury Price" means, with resfmeahy redemption date for the notes, (1) theayeof four Reference Treasury Dealer
Quotations for the applicable redemption dater&keluding the highest and lowest Reference Tmyd3galer Quotations, or (2) if the
Independent Investment Banker obtains fewer thangach Reference Treasury Dealer Quotations,weeage of all such quotations.

"Independent Investment Banker" means, witpeesto any redemption date for the notes, Salo8roith Barney Inc. and its successor
Banc of America Securities LLC and its successetschever shall be selected by the Trustee afteswitation with us, or, if both such firms
or the respective successors, if any, to such fiemshe case may be, are unwilling or unable lecsthe Comparable Treasury Issue, an
independent investment banking institution of nadicstanding appointed by the Trustee after coaait with us.

"Reference Treasury Dealer" means, with resipeahy redemption date for the notes, SalomontSBedrney Inc. and Banc of America
Securities LLC and their respective successors/{ged however, that if any such firm or any sucbcgssor, as the case may be, shall cease
to be a primary
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U.S. Government securities dealer in New York @étyPrimary Treasury Dealer"), the Trustee, aft@raultation with us, shall substitute
therefor another Primary Treasury Dealer), andditer Primary Treasury Dealers selected by thet@eusfter consultation with us.

"Reference Treasury Dealer Quotation" meanth mispect to each Reference Treasury Dealer anckdemption date for the notes, the
average, as determined by the Independent InvesBaarker, of the bid and asked prices for the Coalgla Treasury Issue (expressed in
each case as a percentage of its principal amquotgd in writing to the Independent Investmentiairby such Reference Treasury Dealer
at 5:00 p.m., New York City time, on the third Busss Day preceding such redemption date.

We will mail a notice of redemption at least®ys but not more than 60 days before the redempgtte to each holder of the notes to be
redeemed.

Unless we default in payment of the redemptidoe, on and after the redemption date, interédstease to accrue on the notes or portions
thereof called for redemption.

Covenants
The following covenant replaces the covenarthefsame name in the accompanying prospectus.
Consolidation, Merger and Sale of Assets

The indenture provides that we may not conatdidvith or merge with or into, or convey, transfetease all or substantially all of our
properties and assets to, any person (a "succpsszon") unless:

we are the surviving corporation or the successosgn (if other than us) is a corporation organiaed validly existing under
the laws of any U.S. domestic jurisdiction and essty assumes our obligations on such series afies and under the
indenture;



immediately after giving effect to the transactian,Event of Default, and no event which, afteiigebr lapse of time, or bot
would become an Event of Default shall have occliared be continuing under the indenture; and

certain other conditions are met.

The foregoing will not prohibit a merger of aofyour Subsidiaries with or into NIKE or a mergdfected solely for the purpose of
reincorporating NIKE in another jurisdiction.

Defeasance

The provisions described under "Descriptioebt Securities—Defeasance of Debt Securities arth{® Covenants in Certain
Circumstances" in the accompanying prospectuspglkicable to the notes. If we effect covenant ded@ae with respect to the notes as
described under the subcaption "—Defeasance ohibeliovenants” in the accompanying prospectus, ttieeivent of Default described
under "Description of Debt Securities—Events of &df" with respect to defaults under our Debt obDaf any Subsidiary, and the
covenants described above under "—Covenants," hasveertain other covenants set forth in the imdee, will cease to be applicable to the
notes.

Book-Entry, Delivery and Form

The notes will be represented by one or masbajldebt securities that will be deposited withoo behalf of, the Depositary and registe
in the name of Cede & Co., the nominee of the Diégiys
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The Depositary has advised us and the undenstibat it is:

a limited-purpose trust company organized undeiNtew York Banking Law;

a "banking organization" within the meaning of tew York Banking Law;

a member of the Federal Reserve System;

a "clearing corporation" within the meaning of tdew York Uniform Commercial Code; and

a "clearing agency" registered pursuant to theipimws of Section 17A of the Exchange Act.

The Depositary was created to hold securitiéts @articipating organizations ("participantsifd to facilitate the clearance and settlement
of securities transactions, such as transfers Bufjps, among its participants in such securitissugh electronic computerized book-entry
changes in accounts of the participants, therehyirgting the need for physical movement of se@sitertificates. Participants include
securities brokers and dealers (including the umdtars), banks, trust companies, clearing corponatand certain other organizations, some
of whom (and/or their representatives) own the Bapoy. Access to the Depositary's book-entry systealso available to others, such as
banks, brokers, dealers and trust companies that tirough or maintain a custodial relationshithwi participant, either directly or
indirectly. Persons who are not participants mayeffieially own securities held by the Depositaryyairough participants.

Unless and until it is exchanged in whole opant for certificated debt securities in definiiform, a global debt security may not be
transferred except as a whole by the Depositasyrtominee of the Depositary or by a nominee ofxbpositary to the Depositary or another
nominee of the Depositary or by the Depositaryryr such nominee to a successor depositary or aneanaf such successor depositary.

A further description of the Depositary's prdgees with respect to the notes is set forth inatteompanying prospectus under the heading
"Description of Debt Securities—Payment of Intei@stl Exchange—Global Debt Securities and Book-Eayistem.”
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UNDERWRITING

Salomon Smith Barney Inc. and Banc of Amerieausities LLC are acting as joint bookrunning maagf the offering, and, together
with Merrill Lynch, Pierce, Fenner & Smith Incorpated, are acting as representatives of the underaimamed below.

Subject to the terms and conditions statetiénunderwriting agreement dated the date of tluspectus supplement, each underwriter
named below has agreed to purchase, and we hasedamr sell to that underwriter, the principal amtoaf notes set forth opposite the
underwriter's name.

Principal Amount
Underwriter of notes

Salomon Smith Barney In $
Banc of America Securities LL
Merrill Lynch, Pierce, Fenner & Smith
Incorporate
Banc One Capital Markets, In

Total $

The underwriting agreement provides that theabons of the underwriters to purchase the notekided in this offering are subject to
approval of legal matters by counsel and to otlbadiions. The underwriters are obligated to pusehall the notes if they purchase any o
notes.

The underwriters propose to offer some of thies directly to the public at the public offeripgce set forth on the cover page of this
prospectus supplement and some of the notes terdeslthe public offering price less a conceseimtrto exceed % of the principal
amount of the notes. The underwriters may allowd, @alers may reallow a concession not to exceéd of the principal amount of the
notes on sales to other dealers. After the inititdring of the notes to the public, the represtvea may change the public offering price and
concessions.

The following table shows the underwriting disnts and commissions that we are to pay to themwriers in connection with this
offering (expressed as a percentage of the prihaipaunt of the notes).

Paid by NIKE

Per note %

In connection with the offering, Salomon Snirney Inc. and Banc of America Securities LLC betalf of the underwriters, may
purchase and sell notes in the open market. Thassatctions may include over-allotment, syndicateedng transactions and stabilizing
transactions. Over-allotment involves syndicatesaf notes in excess of the principal amount tésto be purchased by the underwriters in
the offering, which creates a syndicate short osiiSyndicate covering transactions involve puselseof the notes in the open market after
the distribution has been completed in order teeceyndicate short positions. Stabilizing transaiconsist of certain bids or purchases of
notes made for the purpose of preventing or ratgrdidecline in the market price of the notes wthieeoffering is in progress.

The underwriters also may impose a penalty B@halty bids permit the underwriters to reclaiseling concession from a syndicate
member when Salomon Smith Barney Inc. or Banc oeAra Securities LLC, in covering syndicate sharifions or making stabilizing
purchases, repurchases notes originally sold bysthalicate member.

Any of these activities may have the effecpventing or retarding a decline in the marketguof the notes. They may also cause the
price of the notes to be higher than the price otfa¢rwise
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would exist in the open market in the absence egettransactions. The underwriters may conduce ttieesactions in the over-the-counter
market or otherwise. If the underwriters commenogaf these transactions, they may discontinue theamy time.

Banc One Capital Markets, Inc. is an affiliafdBank One Trust Company, National Associatiom, tiustee under the indentu



We estimate that our total expenses for thisriofg will be $

The underwriters have performed investment lman&nd advisory services for us from time to tifmewhich they have received custom
fees and expenses. The underwriters may, fromtintiene, engage in transactions with and perfornaises for us in the ordinary course of
their business.

We have agreed to indemnify the underwritegsregd certain liabilities, including liabilities der the Securities Act of 1933, or to
contribute to payments the underwriters may beirequo make because of any of those liabilities.

LEGAL MATTERS

The validity of the Notes offered hereby wid passed upon for NIKE by Latham & Watkins, SamEisco, California and by James C.
Carter, Esq., General Counsel of NIKE. Sidley Aug&rown & Wood LLP, San Francisco, California véltt as counsel for the underwriters.
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$500,000,000

NIKE, Inc.
Debt Securities

We may from time to time sell up to $500,000,@@gregate initial offering price of our debt séies. These debt securities may consis
notes, debentures or other types of debt. We walNide specific terms of these debt securitieujppsements to this prospectus. You should
read this prospectus and any prospectus supplezaesfully before you invest.

These securities have not been approved b8eharities and Exchange Commission or any stateiies commission, nor have these
organizations determined that this prospectusdsrate or complete. Any representation to the eoytis a criminal offense.

We have not authorized any dealer, salesmather person to give any information or to make @presentation other than those
contained or incorporated by reference in this pectus and the accompanying prospectus suppleiamtnust not rely upon any
information or representation not contained or ipooated by reference in this prospectus or therapanying prospectus supplement as if
we had authorized it. This prospectus and the apearing prospectus supplement are not an offezlt@sthe solicitation of an offer to buy
any securities other than the registered secutti@gich they relate. This prospectus and the mpamying prospectus supplement are not an
offer to sell or the solicitation of an offer toypeecurities in any jurisdiction to any person teom it is unlawful to make an offer or
solicitation in that jurisdiction. The informatiaontained in this prospectus and the accompanyiogppctus supplement is accurate as of the
dates on their covers. When we deliver this pros@esr a supplement or make a sale pursuant t@tbgpectus, we are not implying that the
information is current as of the date of the dedjver sale.

The date of this prospectus is April 22, 1999.
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THE COMPANY

Our principal business activity involves thesid@, development and worldwide marketing of higlalgy footwear, apparel, accessories
equipment. We sell our products to approximatel¥)@8 retail accounts in the United States and tiinaimix of independent distributors,
licensees and subsidiaries in approximately 11@ems around the world. Virtually all of our prata are manufactured by independent
contractors. Most of our footwear products are poed outside the United States, while our appacelycts are produced both in the United
States and abroad.

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

ABOUT THISPROSPECTUS

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

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and special repgitexy statements and other information with the @assion. You can inspect and copy these
reports, proxy statements and other informatiaheafublic reference facilities of the CommissiorRioom 1024, 450 Fifth Street, N.W.,
Washington, D.C. 20549. You can also obtain copfdéhese materials from the public reference saatiothe Commission at 450 Fifth
Street, N.W., Washington, D.C. 20549, at prescritaes. Please call the Commission at 1-800-SE@-@@3urther information on the
public reference rooms. The Commission also maistaiweb site that contains reports, proxy andinéion statements and other
information regarding registrants that file eleoioally with it (http://www.sec.gov). You can insgigeports and other information we file at
the office of the New York Stock Exchange, Inc.,B2@ad Street, New York, New York 10005.

We have filed a registration statement andedlaxhibits with the Commission under the Seasifct of 1933, as amended. The
registration statement contains additional infororatibout us and the debt securities. You may ttgpe registration statement and exhibits
without charge at the office of the Commission 2@ #ifth Street, N.W., Washington, D.C. 20549, god may obtain copies from the
Commission at prescribed rates.

The Commission allows us to "incorporate byrefice" the information we file with it, which mesathat we can disclose important
information to you by referring to those documeiitse information incorporated by reference is apanant part of this prospectus, and
information that we file later with the Commissiwill automatically update and supersede that infitiom. We incorporate by reference the
following documents we filed with the Commissiorrguant to Section 13 of the Securities ExchangeoAtB34, as amended (Commission
file number 1-10635) (other than information inlsutocuments that is deemed not to be filed):

Annual Report on Form 10-K for the year ended May1®98 (including information specifically incomabed by reference
into our Form 1-K from our Proxy Statement for our 1998 Annual Megtof Shareholders) and Form-K/A filed March 5,



1999;

Quarterly Reports on Form 10-Q for the quartersedndiugust 31, 1998, November 30, 1998 and Febr2&yr{999;

Current Report on Form 8-K filed on September B®8l(regarding the earnings release for the fissaf quarter ended
August 31, 1998 and providing international revenoie a regional basis); and

all documents filed by us with the Commission parduto Sections 13(a), 13(c), 14 or 15(d) of thetaxge Act after the date
of this prospectus and before we stop offeringdilet securities (other than those portions of slotuments described in
paragraphs (i), (k), and (l) of Item 402 of RegialatS-K promulgated by the Commission and othen théormation in such
documents that is deemed not to be filed).

You may request a copy of these filings at ost,cby writing or telephoning us at the followiaddress:

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

You should rely only on the information incorpted by reference or provided in this prospechesany supplement. We have not
authorized anyone else to provide you with difféiaformation.

SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

Certain written and oral statements in thisspeztus, including the documents that we incorpdrgitreference, are "forward-looking
statements" within the meaning of the Private SgearLitigation Reform Act of 1995. Forward-lookjrstatements include, without
limitation, any statement that may predict, for¢camslicate or imply future results, performanceaochievements, and may contain the words

"believe”, "anticipate”, "expect", "estimate”, "peot", "will be", "will continue", "will result”, @ words or phrases of similar meaning.
Forward-looking statements involve risks and uraieties which may cause actual results to diffetemially from the forward-looking
statements. We detail the risks and uncertaint@a fime to time in reports we file with the Comsi@n, including Forms 8-K, 10-Q, and 10-
K, and include, among others, the following:

international, national and local general econoanid market conditions;
the size and growth of the overall athletic footwyegparel, and equipment markets;

intense competition among designers, marketersijlditors and sellers of athletic footwear, apparal equipment for
consumers and endorsers;

demographic changes;

changes in consumer preferences;

popularity of particular designs, categories ofducts and sports;

seasonal and geographic demand for our products;

the size, timing and mix of purchases of our prdstuc

fluctuations and difficulty in forecasting operairesults, including, without limitation, the fabiat advance "futures" orders
may not be indicative of future revenues due toctienging mix of futures and at-once orders ortdughanging cancellation
rates;

our ability to sustain, manage or forecast our ghoand inventories;

new product development and introducti



our ability to secure and protect trademarks, gatand other intellectual property;

performance and reliability of our products;

our customer service;

adverse publicity;

the loss of significant customers or suppliers;

our dependence on distributors;

business disruptions;

disruptions due to any Year 2000 noncompliancedypur suppliers or customers (or their suppliersustomers);
increased costs of freight and transportation tetrdelivery deadlines;

changes in our business strategy or developmenspla

general risks associated with doing business authie United States, including, without limitatiamport duties, tariffs,
guotas and political and economic instability;

changes in government regulations;
any liability and other claims asserted against us;
our ability to attract and retain qualified persehmand

other factors referenced or incorporated by refegen this prospectus and other filings with ther@assion.

These risks are not exhaustive. Other sectibtiss prospectus may include additional factohgolv could adversely impact our business
and financial performance. Moreover, we operate wery competitive and rapidly changing environm&tgw risk factors emerge from time
to time and it is not possible for our managemenmdredict all risk factors, nor can we assessipact of all factors on our business or the
extent to which any factor, or combination of fastanay cause actual results to differ materiathyrf those contained in any forward-looking
statements.

Investors should also be aware that while warnanicate with securities analysts from time toejri is against our policy to disclose to
them any material non-public information or othenfidential commercial information. Accordingly,aeholders should not assume that we
agree with any statement or report issued by anjyan Furthermore, we have a policy against igsoinconfirming financial forecasts or
projections issued by others. Thus, to the extattreports issued by securities analysts contajrpeojections, forecasts or opinions, these
reports are not our responsibility.

USE OF PROCEEDS

Unless we indicate otherwise in the applicgitespectus supplement, we intend to use the neepds from the sale of the debt securities
for general corporate purposes, which may inclbdéare not limited to, refinancing of debt, worgicapital, capital expenditures and
investments in subsidiaries.

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

Fiscal Year Ended May 31,



1994 1995 1996 1997 1998

Ratio of earnings to fixed charges 18.4¢ 17.6¢€ 16.51 16.55  6.8¢

1)
In accordance with the rules and regulations ofGbemission, for purposes of computing the ratiosasnings to fixed charges,
earnings represent income from operations befaeglfcharges and taxes, and fixed charges repriesergst on indebtedness,
amortization of debt discount and a share of restpknse which is deemed to be representativeedhtirest factor.

DESCRIPTION OF DEBT SECURITIES

This prospectus describes certain general tamdgrovisions of our debt securities. When weradfb sell a particular series of debt
securities, we will describe the specific termshaf series in a supplement to this prospectus. Walso indicate in the supplement whether
the general terms and provisions described inpitispectus apply to a particular series of dehiriées.

We may offer under this prospectus up to $500,@00 aggregate principal amount of debt secariteif debt securities are issued at a
discount, or in a foreign currency or compositaency, such principal amount as may be sold fangial public offering price of up to
$500,000,000. The debt securities will representdinect, unsecured obligations and will rank etyuadith all of our other unsecured and
unsubordinated indebtedness, unless otherwisefigakici the applicable prospectus supplement.

The debt securities offered hereby will be é&bunder an indenture between us and Bank One Tampany, National Association
(formerly The First National Bank of Chicago) asstee. We have summarized select portions of thenture below. The summary is not
complete. We have filed a copy of the indenturaraexhibit to the registration statement and yaukhread the indenture for provisions that
may be important to you. In the summary below, weehincluded references to the section numbeiseoifidenture so that you can easily
locate these provisions. Capitalized terms usélddrsummary below have the meanings specifiedarntienture.

General

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

We can issue an unlimited amount of debt sdesrinder the indenture that may be in one or reeries with the same or various
maturities, at par, at a premium, or at a discolg.will set forth in a prospectus supplement (idahg any pricing supplement) relating to
any series of debt securities being offered, th@lroffering price, the aggregate principal amband the following terms of the debt
securities:

the title of the debt securities;

the price or prices (expressed as a percentadie @ggregate principal amount) at which we will 8& debt securities;

any limit on the aggregate principal amount ofdleét securities;

the date or dates on which we will pay the princgrathe debt securities;
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the rate or rates (which may be fixed or variapks) annum or the method used to determine theoratges (including any
commodity, commaodity index, stock exchange indefirmncial index) at which the debt securities Wwidlar interest, the date
or dates from which interest will accrue, the datelates on which interest will commence and beapkyand any regular
record date for the interest payable on any intgr@gment date;

the place or places where principal of, premiund, imterest on the debt securities will be paya



the terms and conditions upon which we may reddentébt securities;

any obligation we have to redeem or purchase theskeurities pursuant to any sinking fund or agalss provisions or at the
option of a holder of debt securities;

the dates on which and the price or prices at wivelwill repurchase the debt securities at theooptif the holders of debt
securities and other detailed terms and provisifitkese repurchase obligations;

the denominations in which the debt securities bellissued, if other than denominations of $1,0@Dany integral multiple
thereof;

whether the debt securities will be issued in threnfof certificated debt securities or global dedturities;

the portion of principal amount of the debt sedesippayable upon declaration of acceleration ohtlgurity date, if other than
the principal amount;

the currency of denomination of the debt securities

the designation of the currency, currencies oranay units in which payment of principal of, premiand interest on the debt
securities will be made;

if payments of principal of, premium or interesttbie debt securities will be made in one or momeencies or currency units
other than that or those in which the debt seasritire denominated, the manner in which the exehaaig with respect to
these payments will be determined;

the manner in which the amounts of payment of jpalof, premium or interest on the debt securitisbe determined, if
these amounts may be determined by referenceitadar based on a currency or currencies otherttierin which the debt
securities are denominated or designated to bebfpa by reference to a commodity, commodity ind#mck exchange index
or financial index;

any provisions relating to any security providedtfee debt securities;

any addition to or change in the Events of Defdalicribed in this prospectus or in the indentutl vaspect to the debt
securities and any change in the acceleration giang described in this prospectus or in the ingentith respect to the debt
securities;

any addition to or change in the covenants destiibb¢his prospectus or in the indenture with respe the debt securities;

any other terms of the debt securities, which magify or delete any provision of the indenture taggpplies to that series; and

any depositaries, interest rate calculation agemxtshange rate calculation agents or other agethis@spect to the debt
securities. (Section 2.2)

We may issue debt securities that provide foamount less than their stated principal amoubttdue and payable upon declaration of
acceleration of their maturity pursuant to the tehthe indenture. We will provide you with infoation on the federal income tax
considerations and other special considerationkcajpte to any of these debt securities in the igpple prospectus suppleme



If we denominate the purchase price of anyhefdebt securities in a foreign currency or curieshor a foreign currency unit or units, or if
the principal of and any premium and interest opseries of debt securities is payable in a foreigmency or currencies or a foreign
currency unit or units, we will provide you withfexmation on the restrictions, elections, genea&ldonsiderations, specific terms and other
information with respect to that issue of debt sities and such foreign currency or currenciesoogifjn currency unit or units in the
applicable prospectus supplement.

Payment of Interest and Exchange

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

Certificated Debt Securities.  You may transfer or exchange certificated debtustes at the trustee's office or paying agenities
accordance with the terms of the indenture. Noisersharge will be made for any transfer or excleamigcertificated debt securities, but we
may require payment of a sum sufficient to cover tx or other governmental charge payable in cotiore with a transfer or exchange.

You may transfer certificated debt securitied the right to receive the principal of, premiundanterest on certificated debt securities
by surrendering the old certificate representiraggéhcertificated debt securities and either wdertitustee will reissue the old certificate to
new holder or we or the trustee will issue a nextiftaate to the new holder.

Global Debt Securities and Book-Entry System. Each global debt security representing book-etyt securities will be deposited with, or
on behalf of, the Depositary, and registered innfu@e of the Depositary or a nominee of the Deposit

The Depositary has indicated it intends todiwlkthe following procedures with respect to bookragdebt securities.

Ownership of beneficial interests in book-erdept securities will be limited to persons thatdaccounts with the Depositary for the
related global debt security ("participants™) orgmas that may hold interests through participddgsmn the issuance of a global debt security,
the Depositary will credit, on its book-entry regagion and transfer system, the participants' actowith the respective principal amounts of
the book-entry debt securities represented by lthteagjdebt security beneficially owned by such iggyaints. The accounts to be credited will
be designated by any dealers, underwriters or ageamticipating in the distribution of the book+#gndebt securities. Ownership of boektry
debt securities will be shown on, and the transfehe ownership interests will be effected onlsotigh, records maintained by the Deposi
for the related global debt security (with resgednterests of participants) and on the recordsanficipants (with respect to interests of
persons holding through participants). The lawsarfie states may require that certain purchasesscofities take physical delivery of such
securities in definitive form. These laws may imrghe ability to own, transfer or pledge benefidrdgkrests in book-entry debt securities.
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So long as the Depositary for a global debtisBg or its nominee, is the registered ownerhattglobal debt security, the Depositary or its
nominee, as the case may be, will be consideredaieeowner or holder of the book-entry debt séi@srrepresented by such global debt
security for all purposes under the indenture. pkes described herein, beneficial owners of battkyedebt securities will not be entitled to
have securities registered in their names, willreaeive or be entitled to receive physical delvafra certificate in definitive form
representing securities and will not be considéinecowners or holders of those securities undeinifhenture. Accordingly, to exercise any
rights of a holder under the indenture, each pebsmeficially owning boolentry debt securities must rely on the proceduféiseoDepositar
for the related global debt security and, if thatgon is not a participant, on the procedureseprticipant through which that person owns
its interest.

We understand, however, that under existingstrg practice, the Depositary will authorize tleegons on whose behalf it holds a global
debt security to exercise certain rights of hold#rdebt securities, and the indenture provideslea the trustee and our respective agents
will treat as the holder of a debt security thespes specified in a written statement of the Deposiwith respect to that global debt security
for purposes of obtaining any consents or diresti@muired to be given by holders of the debt seéesipursuant to the indenture.

(Section 2.14.6)

We will make payments of principal of, and prem and interest on book-entry debt securitieh&DRepositary or its nominee, as the case
may be, as the registered holder of the relateldagidebt security. (Section 2.14.5) NIKE, the teasand any other agent of ours or agent of
the trustee will not have any responsibility obllay for any aspect of the records relating tgqpayments made on account of beneficial
ownership interests in a global debt security omfi@intaining, supervising or reviewing any recorelating to such beneficial ownership
interests.

We expect that the Depositary, upon receiptnyf payment of principal of, premium or interestaoglobal debt security, will immediately
credit participants' accounts with payments in ant®proportionate to the respective amounts of -entry debt securities held by et



participant as shown on the records of the Depysit&e also expect that payments by participantsatoers of beneficial interests in book-
entry debt securities held through those partidipanll be governed by standing customer instrutdiand customary practices, as is now the
case with the securities held for the accountsusfamers in bearer form or registered in "streataiaand will be the responsibility of those
participants.

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

We have obtained the foregoing informationhiis section concerning the Depositary and the Diggrgs book-entry system from sources
we believe to be reliable, but we take no respadlitgifor the accuracy of this information.
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No Protection in the Event of a Change of Control

Unless we state otherwise in the applicablegeotus supplement, the debt securities will notaio any provisions which may afford
holders of the debt securities protection in thergwe have a change in control or in the eventlifjhly leveraged transaction (whether or
not such transaction results in a change in control

Covenants

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

Consolidation, Merger and Sale of Assets

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

the successor person is a corporation, partnershi,or other entity organized and validly exigtunder the laws of any U.S.
domestic jurisdiction and expressly assumes ougatibns on the debt securities and under the ilen

immediately after giving effect to the transaction,Event of Default, and no event which, afteiicebr lapse of time, or bot
would become an Event of Default, shall have oemiand be continuing under the indenture; and

certain other conditions are met. (Section 5.1)
Events of Default

"Event of Default” means with respect to angeseof debt securities, any of the following:

default in the payment of any interest upon anyt deburity of that series when it becomes due aydlge, and continuance
that default for a period of 30 days (unless thgeamount of such payment is deposited by us thightrustee or with a
paying agent prior to the expiration of the 30-gayiod);

default in the payment of principal of or premiumany debt security of that series when due andigay



default in the deposit of any sinking fund paymeviien and as due in respect of any debt securityatfseries;

default in the performance or breach of any otloenant or warranty by us in the indenture (othanta covenant or warrar
that has been included in the indenture solelyHerbenefit of a series of debt securities othen tihat series), which default
continues uncured for a period of 60 days aftereeeive written notice from the trustee or we arelttustee receive written
notice from the holders of at least 25% in printgraount of the outstanding debt securities of Heates as provided in the
indenture;
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an event of default under any of our Debt (inclgdindefault with respect to debt securities of senjes other than that series)
or any Subsidiary, whether that Debt exists todaig oreated at a later date, if

the default results from our failure to pay the D@hen it becomes due;

the principal amount of the Debt, together with piiecipal amount of any other Debt in default faiture to pay
principal at stated final maturity or the maturifiywhich has been accelerated, totals $100 mithomore at any one
time outstanding; and

the Debt is not discharged or the acceleratiomigescinded or annulled within 10 days after weeihee written notice
as provided in the indenture;

certain events of bankruptcy, insolvency or reoizgion; and

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

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

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

The indenture provides that the trustee willbder no obligation to exercise any of its rightowers under the indenture at the reque
any holder of outstanding debt securities, unlesdrustee receives indemnity satisfactory to #ilagt any loss, liability or expense.
(Section 7.1(e)) Subject to certain rights of thestee, the holders of a majority in principal amioef the outstanding debt securities of any
series shall have the right to direct the time,hndtand place of conducting any proceeding forranyedy available to the trustee or
exercising any trust or power conferred on thetémisvith respect to the debt securities of thaese(Section 6.12



11

No holder of any debt security of any seriek lndve any right to institute any proceeding, fidi or otherwise, with respect to the
indenture or for the appointment of a receiverostee, or for any remedy under the indenture,asnle

that holder has previously given to the trustedtaminotice of a continuing Event of Default witspect to debt securities of
that series; and

the holders of at least 25% in principal amourthef outstanding debt securities of that series haage written request, and
offered reasonable indemnity, to the trustee ttitute such proceeding as trustee, and the Trisbtake not have received from
the holders of a majority in principal amount of thutstanding debt securities of that series atiire inconsistent with that
request and has failed to institute the proceediitigin 60 days. (Section 6.7)

Notwithstanding the foregoing, the holder of @ebt security will have an absolute and uncoaddi right to receive payment of the
principal of, premium and any interest on that dedaturity on or after the due dates expressedaindisbt security and to institute suit for the
enforcement of payment. (Section 6.8)

The indenture requires us, within 90 days dfterend of our fiscal year, to furnish to the teesa statement as to compliance with the
indenture. (Section 4.3) The indenture providestimatrustee may withhold notice to the holderdeft securities of any series of any
Default or Event or Default (except in payment og debt securities of that series) with respectdiot securities of that series if it in good
faith determines that withholding notice is in theerest of the holders of those debt securiti®sc{ion 7.5)

M odification and Waiver

We and the trustee may modify and amend thenitugle with the consent of the holders of at laastjority in principal amount of the
outstanding debt securities of each series affdpgatie modifications or amendments. We and th&téaimay not make any modification or
amendment without the consent of the holder of edigltted debt security then outstanding if thaeadment will:

change the amount of debt securities whose hofdast consent to an amendment or waiver;

reduce the rate of or extend the time for payméiiterest (including default interest) on any dséturity;

reduce the principal of or premium on or changefittexd maturity of any debt security or reduce #émeount of, or postpone tl
date fixed for, the payment of any sinking funchoalogous obligation with respect to any seriedetit securities;

reduce the principal amount of discount securji@gable upon acceleration of maturity;

waive a default in the payment of the principalmEmium or interest on any debt security (exceptsaission of acceleration
of the debt securities of any series by the holdéeg least a majority in aggregate principal antaf the then outstanding
debt securities of that series and a waiver optyanent default that resulted from that accelendtio

make the principal of or premium or interest on dapt security payable in currency other than steted in the debt security;

make any change to certain provisions of the ingdtentelating to, among other things, the right aitlers of debt securities to
receive payment of the principal of, premium artériest on
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those debt securities and to institute suit forehtorcement of any payment and to waivers or amemds; or



waive a redemption payment with respect to any debtirity or change any of the provisions with eg$jpo the redemption of
any debt securities. (Section 9.3)

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

Defeasance of Debt Securities and Certain Covenantsin Certain Circumstances

Legal Defeasance. The indenture provides that, unless otherwiseigeal by the terms of the applicable series of debtrities, we may
be discharged from any and all obligations in respéthe debt securities of any series (exceptéutain obligations to register the transfe
exchange of debt securities of the series, to cepdtolen, lost or mutilated debt securities ofgbiees, and to maintain paying agencies and
certain provisions relating to the treatment ofdsiteld by paying agents). We will be so dischargmeh the deposit with the trustee, in trust,
of money and/or U.S. Government Obligations othicase of debt securities denominated in a smglency other than U.S. Dollars,
Foreign Government Obligations, that, through tagnpent of interest and principal in accordance Witir terms, will provide money in an
amount sufficient in the opinion of a nationallgognized firm of independent public accountantsay and discharge each installment of
principal, premium and interest on and any mangatinking fund payments in respect of the debt sges of that series on the stated
maturity of such payments in accordance with theseof the indenture and those debt securities.

This discharge may occur only if, among otlménds, we have delivered to the trustee an officadificate and an opinion of counsel
stating that we have received from, or there has Ipeiblished by, the United States Internal Rev&ueareice a ruling or, since the date of
execution of the indenture, there has been a charthe applicable United States federal incomeda in either case to the effect that
holders of the debt securities of such seriesnaitirecognize income, gain or loss for United Stééeleral income tax purposes as a result of
the deposit, defeasance and discharge and willljject to United States federal income tax on #mesamount and in the same manner and
at the same times as would have been the case diejhosit, defeasance and discharge had not odc(@ection 8.3)

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

we may omit to comply with the restrictive coversmobntained in Sections 4.2, 4.3 through 4.6 amti@e5.1 of the
indenture, as well as any additional covenantsainetl in a supplement to the indenture, a boautsn or an officers'
certificate delivered pursuant to the indenturef an

Events of Default under Section 6.1(e) of the indenwill not constitute a Default or an Event a#fBult with respect to the
debt securities of that series.
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The conditions include:

depositing with the trustee money and/or U.S. Gowvent Obligations or, in the case of debt secgrifienominated in a single
currency other than U.S. Dollars, Foreign Governn@ligations, that, through the payment of inteeasl principal in
accordance with their terms, will provide moneyamamount sufficient in the opinion of a nationaltgognized firm of
independent public accountants to pay principaipum and interest on and any mandatory sinking fumyments in respect
of the debt securities of that series on the statetirity of those payments in accordance withténes of the indenture and
those debt securities; and

delivering to the trustee an opinion of counsehi effect that the holders of the debt securidfabat series will not recognize
income, gain or loss for United States federal inedax purposes as a result of the deposit anttdetmvenant defeasance
will be subject to United States federal incomeitathe same amount and in the same manner ahd aatne times as would
have been the case if the deposit and related eovelefeasance had not occurred. (Section 8.4)

Covenant Defeasance and Events of Default.  In the event we exercise our option not to commpth certain covenants of the indenture v
respect to any series of debt securities and thesdeurities of that series are declared due agdlpe because of the occurrence of any E
of Default, the amount of money and/or U.S. GoverntObligations or Foreign Government Obligationsdeposit with the trustee will t



sufficient to pay amounts due on the debt secarifahat series at the time of their stated mbtimit may not be sufficient to pay amounts
due on the debt securities of that series at the &f the acceleration resulting from the EveriDefault. However, we will remain liable for
those payments.

"Foreign Government Obligations" means, witkpet to debt securities of any series that arerderated in a currency other than U.S.
Dollars:

direct obligations of the government that issuedaarsed to be issued such currency for the payafevihich obligations its
full faith and credit is pledged, which are notlahle or redeemable at the option of the issueretifeor

obligations of a person controlled or supervisedbgcting as an agency or instrumentality of gwternment the timely
payment of which is unconditionally guaranteed &dldaith and credit obligation by that governniewhich are not callable
or redeemable at the option of the issuer thereof.

Governing Law

The indenture and the debt securities will beegned by, and construed in accordance with,rttegnal laws of the State of New York.
(Section 10.10)

PLAN OF DISTRIBUTION
We may sell debt securities to or through undiéers and also may sell debt securities direitlgther purchasers or through agents.

We may distribute the debt securities from tbmé&me in one or more transactions:

at a fixed price or prices, which may be changed;

at market prices prevailing at the time of sale;

at prices related to such prevailing market prices;

at negotiated prices.
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In connection with the sale of debt securities, or the purchasers of debt securities for whimenunderwriters may act as agents, may
compensate underwriters in the form of discourdecessions or commissions. Underwriters may selti#bt securities to or through dealers,
and those dealers may receive compensation irothe df discounts, concessions or commissions fleerunderwriters and/or commissions
from the purchasers for whom they may act as aggmerwriters, dealers and agents participatintpéndistribution of debt securities may
deemed to be underwriters under the Securitiesahet,any discounts or commissions they receive fisrand any profit they realize on
resale of the debt securities may be deemed todberwriting discounts and commissions under thaiStées Act. We will describe in the
applicable prospectus supplement any compensaggpay to underwriters or agents in connection withoffering of debt securities, and
any discounts, concessions or commissions alloweathderwriters to participating dealers.

We may enter into agreements to indemnify unvdears, dealers and agents who participate irdtbibution of debt securities against
certain liabilities, including liabilities underetSecurities Act.

LEGAL MATTERS

Latham & Watkins of San Francisco, Califorraad James C. Carter, our General Counsel, eackssuké an opinion about certain legal
matters with respect to the debt securities for NIKny underwriters will be advised about the ofissues relating to any offering by their
own legal counse



EXPERTS

The consolidated financial statements incorigarén this Prospectus by reference to NIKE, In&rdaual Report on Form 10-K for the year
ended May 31, 1998, have been so incorporatediamoe on the report of PricewaterhouseCoopers linnd&pendent accountants, given on
the authority of said firm as experts in auditimglaccounting.
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