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PROSPECTUS SUPPLEMENT
(To prospectus dated January 24, 2002)

$500,000,000

&~ NIKE, Inc.

Medium-Term Notes
Due Nine Months or More from Date of Issue

The Company: NIKE, Inc. Our principal executive office is locdtat One Bowerman Drive, Beaverton, Oregon 970@5cam
telephone number is (503) 671-6453.

Terms: We plan to offer and sell Notes with various terinsluding the following:

» Ranking as senior indebtedness of the « Interest at fixed or floating rates, or no

Company interest at all. The floating interest rate may
based on one or more of the following indices

« Stated maturities of 9 months or more from plus or minus a spread and/or multiplied by a

date of issue spread multiplier:

» Redemption and/or repayment provisions, if * CD rate

applicable, whether mandatory or at the option

of the Company or Noteholders * CMT rate

» Payments in U.S. dollars or one or more « Commercial paper rate

foreign currencies

€leventh district cost of funds ri
* Minimum denominations of $1,000 or other
specified denominations for foreign currencies

* Federal funds rate
 Book-entry (through The Depository Trust
Company) or certificated form « LIBOR

 Prime rate
* Treasury rate

« Interest payments on fixed rate Notes on
each June 1 and December 1

« Interest payments on floating rate Notes on a
monthly, quarterly, semiannual or annual b

We will specify the final termarfeach Note, which may be different from the tedwmscribed in this prospectus supplement, ir
applicable pricing supplement.

Investing in the Notes involves certain risks. Sé®isk Factors" on page S-5.

Agents' Discounts Proceeds to
Public Offering Price(1) and Commissions(2) NIKE, Inc.



Per Note 100% .125%-.750% 99.875%-99.250%
Total(3) $500,000,00( $625,001-$3,750,00( $499,375,00-$496,250,00(

(1) Notes will be issued at 1068their principal amount, unless otherwise spedifn the applicable pricing supplement.
(2) Before deducting estimatgfdenses of $350,000 payable by NIKE.
(3) Or the equivalent thereobime or more foreign currencies.

Neither the Securities and Exgg@ommission nor any state securities commissisrapproved or disapproved of these
securities or determined if this prospectus supplenthe accompanying prospectus or any pricinglsupent is truthful or complete. Any
representation to the contrary is a criminal oféens

We may sell Notes to the Ageefemred to below as principal for resale at varyandixed offering prices or through the Agent:
agent using their reasonable efforts on our beliédf may also sell Notes without the assistancenpffgent.

If we sell other securities reéet to in the accompanying prospectus, we mayrhigeld in offering and selling the entire amoun
Notes referred to in this prospectus supplen

Merrill Lynch & Co.

Banc of America Securities LLC Salomon Smith Barne!
Banc One Capital Markets, Inc. HSBC Tokyo-Mitsubishi International plc
Commerzbank Securities Fleet Securities, Inc
Scotia Capital U.S. Bancorp Piper Jaffray

The date of this prospectus supplement is May 2922
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You should rely only on the infornmaticontained or incorporated by reference in thispectus supplement, the accompanying
prospectus and any pricing supplement. Neitheraveany Agent has authorized any other person teigeeoyou with different or additional
information. If anyone provides you with differestadditional information, you should not rely anNeither we nor any Agent is making an
offer to sell the Notes in any jurisdiction whehe toffer or sale is not permitted. You should asstimat the information contained or
incorporated by reference in this prospectus supgte, the accompanying prospectus and any pricipglement is accurate only as of its
date, regardless of the time of delivery of thisgmectus, the accompanying prospectus supplenreantysales of the Notes.

References in this prospectus suppfeno "NIKE", "the Company," "we,
subsidiaries, unless the context otherwise requires otherwise expressly stated.

us" or "our'te&ato NIKE, Inc. and its consolidated
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

Certain written and oral statementthis prospectus supplement, including the doctsntbiat we incorporate by reference, are
"forward-looking statements" within the meaningloé Private Securities Litigation Reform Act of B9%orwardlooking statements includ
without limitation, any statement that may prediotecast, indicate or imply future results, pemfance or achievements, and may contair
words "believe", "anticipate", "expect", "estimat&jroject”, "will be", "will continue", "will resit", or 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 uncertainties fime to time in reports we file with the Seti@s and Exchange Commission, including

Forms 8-K, 10-Q, and 10-K, and include, among athtire 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, marketersijlitors and sellers of athletic footwear, apparad 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 operatiresults, including, without limitation, the fabiat advance "futures" orders
may not be indicative of future revenues due toctenging mix of futures and at-once orders ortdushanging cancellation
rates;

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

. new product development and introduction;

. 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;

. increased costs of freight and transportation tetrdelivery deadlines;



. changes in our business strategy or developmensj

. 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;
S-3
. our ability to attract and retain qualified persehmand
. other factors referenced or incorporated by refagean this prospectus supplement and the accompgupyospectus and other

filings with the Securities and Exchange Commission

These risks are not exhaustive. Ogketions of this prospectus supplement may incadt#tional factors which could adversely
impact our business and financial performance. loge we operate in a very competitive and rapatignging environment. New risk
factors emerge from time to time and it is not gaesfor our management to predict all risk factarsr can we assess the impact of all fac
on our business or the extent to which any factiocombination of factors, may cause actual resaltiiffer materially from those contained
in any forward-looking statements. Given thesesriakd uncertainties, investors should not placei@mdliance on forward-looking
statements as a prediction of actual results.
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RISK FACTORS

Your investment in the Notes involeestain risks. In consultation with your own firtéad and legal advisers, you should carefully
consider, among other matters, the following dismrsof risks before deciding whether an investnietiie Notes is suitable for you. Notes
are not an appropriate investment for you if yoaiamsophisticated with respect to their significeorhponents.

Notes Indexed to Interest Rate, Currency or Other mdices or Formulas May Have Risks Not Associated Wi a Conventional Debt
Security

If you invest in Notes indexed to aremore interest rate, currency or other indicefoomulas, you will be subject to significant
risks not associated with a conventional fixed atfloating rate debt security. These risks ineldidctuation of the particular indices or
formulas and the possibility that you will receiwdéower, or no, amount of principal, premium oeigst and at different times than you
expected. We have no control over a number of msaftecluding economic, financial and political et® that are important in determining
the existence, magnitude and longevity of thedes @ d their results. In addition, if an index @mfula used to determine any amounts
payable in respect of the Notes contains a mudtiggr leverage factor, the effect of any changénparticular index or formula will be
magnified. In recent years, values of certain iagiand formulas have been volatile and volatilityhiose and other indices and formulas may
be expected in the future. However, past experienoet necessarily indicative of what may occuthie future.

Redemption May Adversely Affect Your Return on theNotes

If your Notes are redeemable at qiiom, we may choose to redeem your Notes at tinken prevailing interest rates are relatively
low. In addition, if your Notes are subject to matuaty redemption, we may be required to redeem Numies also at times when prevailing
interest rates are relatively low. As a result, generally will not be able to reinvest the reddampproceeds in a comparable security at an
effective interest rate as high as your Notes betdgemed.

There May Not Be Any Trading Market For Your Notes; Many Factors Affect the Trading and Market Value d Your Notes

Upon issuance, your Notes will notdan established trading market. We cannot agswréhat a trading market for your Notes \
ever develop or be maintained if developed. Intmto our creditworthiness, many factors afféwt trading market for, and trading value
of, your Notes. These factors include:

. the complexity and volatility of the index or fortawapplicable to your Notes,



. the method of calculating the principal, premiund @mterest in respect of your Nott

. the time remaining to the maturity of your Notes,

. the outstanding amount of Notes related to youehlot

. any redemption features of your Notes,

. the amount of other debt securities linked to tidek or formula applicable to your Notes, and
. the level, direction and volatility of market inést rates generally.

There may be a limited number of ayehen you decide to sell your Notes. This magaifthe price you receive for your Notes or
your ability to sell your Notes at all. In additiddotes that are designed for specific investmeéjadaiives or strategies often experienc
more limited trading market
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and more price volatility than those not so desigiou should not purchase Notes unless you uratedstnd know you can bear all of the
investment risks involving your Notes.

Foreign Currency Notes Are Subject to Exchange Ratand Exchange Control Risks

If you invest in Notes that are demuated and/or payable in a currency other than toars ("Foreign Currency Notes"), you will
be subject to significant risks not associated &ithinvestment in a debt security denominated aydlge in U.S. dollars, including the
possibility of material changes in the exchange battween U.S. dollars and the applicable foreignenicy and the imposition or
modification of exchange controls by the applicajd@ernments. We have no control over the factuasgenerally affect these risks,
including economic, financial and political eveatsd the supply and demand for the applicable coieenMoreover, if payments on your
Foreign Currency Notes are determined by referemeeformula containing a multiplier or leveragetta, the effect of any change in the
exchange rates between the applicable currenclebeninagnified. In recent years, exchange ratésdsn certain currencies have been
highly volatile and volatility between these cur&s or with other currencies may be expectederfukure. Fluctuations between currencies
in the past are not necessarily indicative, howeskfluctuations that may occur in the future. Bagation of your payment currency would
result in a decrease in the U.S. dollar equivaj@itl of your Foreign Currency Notes, in the U.8llar equivalent value of the principal and
any premium payable at maturity or any earlier nepléion of your Foreign Currency Notes and, gengratl the U.S. dollar equivalent marl
value of your Foreign Currency Notes.

Governmental exchange controls cafffieict exchange rates and the availability of tagnpent currency for your Foreign Currency
Notes on a required payment date. Even if ther@mamxchange controls, it is possible that youmpayt currency will not be available ot
required payment date due to circumstances beyondamtrol. In these cases, we will be allowedatis$y our obligations in respect of your
Foreign Currency Notes in U.S. dollars.

Our Credit Ratings May Not Reflect All Risks of anlnvestment in the Notes

The credit ratings of our medium tarate program may not reflect the potential impdaill risks related to structure and other
factors on any trading market for, or trading vatfieyour Notes. In addition, real or anticipatétinges in our credit ratings will generally
affect any trading market for, or trading valueyafur Notes.
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DESCRIPTION OF THE NOTES

We will issue the Notes as a serfd3abt Securities under an Indenture, dated aseafehber 13, 1996, as amended or modified
from time to time (the "Indenture”), with Bank Omeust Company, National Association (successonterést to the First National Bank of
Chicago), as trustee (the "Trustee"). The Indentuseibject to, and governed by, the Trust Indenfist of 1939, as amended. The following
summary of certain provisions of the Notes anditigenture does not purport to be complete and &difipd in its entirety by reference to the
actual provisions of the Notes and the Indentuegitalized terms used but not defined in this peosys supplement shall have the meanings
given to them in the accompanying prospectus, thtedNor the Indenture, as the case may be. The'eivt Securities," as used in this
prospectus supplement, refers to all debt secsiritieluding the Notes, issued and issuable frome tio time under the Indenture. The
following description of Notes will apply to eactoté offered hereby unless otherwise specified énagbplicable pricing suppleme



In this section and in the sectiore&bription of Debt Securities" in the accompanypngspectus, "we," "our" and "us" mean

NIKE, Inc. excluding, unless the context otherwisguires or as otherwise expressly stated, ouiidiabigs.
General

The Notes will be unsecured geneldibations and will rank equally with all of ourter unsecured and unsubordinated
indebtedness outstanding from time to time. Thefare does not limit the aggregate amount of Belourities that we may issue
thereunder. Accordingly, we may issue Debt Se@agifiom time to time in one or more series up &abgregate initial offering price
authorized by us for the particular series. We nfrayn time to time, without the consent of the stgied holders of the Notes, issue medium-
term notes that are part of the same series dsdtes or other Debt Securities under the Indentuesldition to the $500,000,000 aggregate
initial offering price of Notes offered hereby.addition, we may, from time to time, without thensent of the registered holders of the N¢
issue additional Notes or other Debt Securitiesritathe same terms as previously issued Notesr(tthe the date of issuance, the first
interest payment date, the date interest, if aagirts to accrue and the offering price, which manyythat will form a single issue with the
previously issued Notes.

The Notes are currently limited totap$500,000,000 aggregate initial offering pricethe equivalent thereof in one or more foreign
currencies. However, the $500,000,000 aggregatalinffering price of Notes offered hereby mayrbduced by our sale of other securities
referred to in the accompanying prospectus. Ndiasliear interest will either be Fixed Rate NoteBloating Rate Notes, as specified in the
applicable pricing supplement. We may also issise@int Notes, Indexed Notes and Amortizing Notespecified in the applicable pricing
supplement.

Each Note will mature on any day nimenths or more from its date of issue (the "Stéeturity Date"), as specified in the
applicable pricing supplement, unless its princ{pal any installment of principal) becomes due pagable prior to the Stated Maturity De
whether, as applicable, by the declaration of &re&bn of maturity, notice of redemption at outiop, notice of the registered holder's op
to elect repayment or otherwise (the Stated MatiDéte or any date prior to the Stated MaturityeDat which the particular Note or
installment of principal becomes due and payabhetter by declaration of acceleration, call foremegtion or otherwise, as the case may be,
is referred to as the "Maturity Date" with respiecthe principal of the particular Note or instaéint of principal repayable on that date).

Unless otherwise specified in theligpple pricing supplement, the Notes will be deirated in, and payments of principal,
premium, if any, and/or interest, if any, in respereof will be made in, United States dollarkse Notes also may be denominated in, and
payments of principal, premium,
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if any, and/or interest, if any, in respect of taé&fotes may be made in, one or more foreign cuigen8ee "Special Provisions Relating to
Foreign Currency Notes—Payment of Principal, Premiifi Any, and Interest, if Any." The currency irhigh a Note is denominated (or, if
that currency is no longer legal tender for thenpagt of public and private debts in the countryiisg that currency or, in the case of Eurc
the member states of the European Union that hdepted the single currency in accordance with tteafly establishing the European
Community, as amended by the Treaty on Europeaari/ttie currency which is then legal tender inrtdated country or in the adopting
member states of the European Union, as the cagb@)as referred to as the "Specified Currencythwéspect to the particular Note.
References to "United States dollars”, "U.S. dellar "$" are to the currency of the United StatEAmerica (the "United States").

You will be required to pay for yanotes in the Specified Currency. At the presengtithere are limited facilities in the United
States for the conversion of United States dollaisforeign currencies and vice versa, and comiakbanks do not generally offer non-
United States dollar checking or savings accouitities in the United States. The Agent from amtigh which a Foreign Currency Note is
purchased may be prepared to arrange for the csiowenf United States dollars into the Specifiedr€ucy in order to enable you to pay for
your Foreign Currency Note, provided that you makequest to that Agent on or prior to the fifthrsBiess Day (as defined below) precec
the date of delivery of the particular Foreign @mey Note, or by any other day determined by ttggm. Each conversion will be made by
an Agent on the terms and subject to the conditiimgations and charges as that Agent may frametto time establish in accordance with
its regular foreign exchange practices. You wilkbguired to bear all costs of exchange in respegbur Foreign Currency Note. See
"Special Provisions Relating to Foreign Currencydsd'

Interest rates that we offer on tlatd$ may differ depending upon, among other factbesaggregate principal amount of Notes
purchased in any single transaction. Notes witfediht variable terms other than interest rates atsy be offered concurrently to different
investors. We may change interest rates or formanasother terms of Notes from time to time, buthange of terms will affect any Note
have previously issued or as to which we have aedegn offer to purchase.

We will issue each Note as a BookrENote represented by one or more fully registésémbal Securities or as a fully registered
certificated note. The minimum denominations oftellote other than a Foreign Currency Note will kegd$0 and integral multiples of
$1,000, while the minimum denominations of eachefgpr Currency Note will be specified in the apgilileapricing supplement.

We will make payments of principa) ahd premium, if any, and interest, if any, onpE-Entry Notes through the Trustee to



Depositary. See "—Book-Entry Notes." In the caseesfificated notes, we will make payments of ppatof, and premium, if any, on, the
Maturity Date in immediately available funds upaegentation and surrender thereof (and, in the abaey repayment on an Optional
Repayment Date, upon submission of a duly complelection form if and as required by the provisidescribed below) at the office or
agency maintained by us for this purpose in theoBgh of Manhattan, The City of New York, currerithe offices of the affiliate of the
Trustee in New York City, First Chicago Trust Compaf New York, 14 Wall Street, 8 Floor, New York, New York 10005. We will make
payments of interest, if any, on the Maturity Data certificated note to the person to whom paymoéihe principal thereof and premium, if
any, thereon shall be made. We will make paymehitst@rest, if any, on a certificated note on anietest Payment Date (as defined below)
other than the Maturity Date by check mailed toaldress of the registered holder entitled theapfearing in the Security Register.
Notwithstanding the foregoing, we will make paynteof interest, if any, on any Interest Payment @éier than the Maturity Date to ez
registered holder of $10,000,000 (or, if the SpedifCurrency is other than United States dolldrs gquivalent thereof in the particular
Specified Currency) or more in aggregate princgmbunt of certificated notes (whether having id=itor different terms and provisions) by
wire transfer of immediately available funds if #ygplicable registered holder has delivered appatgpwire transfer
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instructions in writing to the Trustee not lessitti® days prior to the particular Interest Paynidatie. Any wire transfer instructions received
by the Trustee shall remain in effect until revokgdhe applicable registered holder. For speaghpent terms applicable to Foreign
Currency Notes, see "Special Provisions Relatirigai@ign Currency Notes—Payment of Principal, Preamiif any, and Interest, if any."

"Business Day" means any day, othen t&a Saturday or Sunday, that is neither a legj@dy nor a day on which commercial banks
are authorized or required by law, regulation arceive order to close in The City of New York; pided, however, that, with respect to
Foreign Currency Notes, the day must also not ¢ieyson which commercial banks are authorized anired by law, regulation or executive
order to close in the Principal Financial Centardafined below) of the country issuing the SpedifCurrency (or, if the Specified Currency
is Euro, the day must also be a day on which tlaa§-European Automated R&atme Gross Settlement Express Transfer (TARGET}e3y
is open); provided, further, that, with respechimtes as to which LIBOR is an applicable InteresteRBasis, the day must also be a London
Banking Day (as defined below). "London Banking Dayeans a day on which commercial banks are opelbuginess (including dealings
the LIBOR Currency (as defined below)) in London.

"Principal Financial Center" mearsagplicable:

. the capital city of the country issuing the SpedfCurrency; or

. the capital city of the country to which the LIBARirrency relates;

provided, however, that with respect to United &atollars, Australian dollars, Canadian dollamtB African rand and Swiss francs, the
"Principal Financial Center" shall be The City W York, Sydney, Toronto, Johannesburg and Zurispectively.

Book-Entry Notes may be transferreéxchanged only through the Depositary. See "—BBoky Notes." Registration of transfer
or exchange of certificated notes will be madénatdffice or agency maintained by us for this psgpm the Borough of Manhattan, The City
of New York, currently the corporate trust officktlee Trustee. No service charge will be imposedafty such registration of transfer or
exchange of Notes, but we may require paymentsofia sufficient to cover any tax or other governrakaharge that may be imposed in
connection therewith (other than certain exchamgés$nvolving any transfer).

Covenants
The following covenant replaces tbeanant of the same name in the accompanying praspe
Consolidation, Merger and Sale of Assets:

The Indenture provides that we matyaomsolidate with or merge with or into, or conyeansfer or lease all or substantially all of
our properties and assets to, any person (a "ssmcpsrson') 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 afises 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.
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The foregoing will not prohibit a nger of any of our Subsidiaries with or into NIKE@merger effected solely for the purpose of
reincorporating NIKE in another jurisdiction.

Defeasance

The provisions described under "Dipsicn of Debt Securities—Defeasance of Debt S¢éiesrand Certain Covenants in Certain
Circumstances" in the accompanying prospectuspglkicable to the Notes. If we effect covenant dséeae with respect to the Notes as
described under the subcaption "—Defeasance ohibeliovenants” in the accompanying prospectus, ttieEvent of Default described
under "Description of Debt Securities—Event of Dafawith respect to defaults under our Debt or Defany Subsidiary, and the covenants
described above under "—Covenants," as well asioesther covenants set forth in the Indenturd, egidse to be applicable to the Notes.

Redemption at the Option of the Company; No Sinking-und

If an initial redemption date is sified in the applicable pricing supplement, we magleem the particular Notes prior to their Stated
Maturity Date at our option on any date on or afftet initial redemption date in whole or from tiwetime in part in increments of $1,000 or
any other integral multiple of an authorized denuatipn specified in the applicable pricing suppleti{@rovided that any remaining princi
amount thereof shall be at least $1,000 or otheirmim authorized denomination applicable theretb)he applicable Redemption Price (as
defined below), together with unpaid interest aedrthereon to the date of redemption. We must\giten notice to registered holders of
the particular Notes to be redeemed at our opta@mrore than 60 nor less than 30 days prior talttie of redemption. "Redemption Price",
with respect to a Note, means an amount equaktinttial redemption percentage specified in thegliapble pricing supplement (as adjusted
by the annual redemption percentage reductiomppfieable) multiplied by the unpaid principal amotimereof to be redeemed. The initial
redemption percentage, if any, applicable to a Sbtdl decline at each anniversary of the iniglemption date by an amount equal to the
applicable annual redemption percentage redudfiamy, until the Redemption Price is equal to 100Pthe unpaid principal amount thereof
to be redeemed. For a discussion of the redempfi@iscount Notes, see "—Discount Notes."

The Notes will not be subject togatitled to the benefit of, any sinking fund.
Repayment at the Option of the Holder

If one or more Optional Repaymentd3are specified in the applicable pricing supplenregistered holders of the particular Notes
may require us to repay those Notes prior to tBtted Maturity Date on any Optional Repayment [ratghole or from time to time in part
in increments of $1,000 or any other integral npldtiof an authorized denomination specified ingpplicable pricing supplement (provided
that any remaining principal amount thereof shalbbleast $1,000 or other minimum authorized dénation applicable thereto), at a
repayment price equal to 100% of the unpaid pradcmnount thereof to be repaid, together with uthfratierest accrued thereon to the date of
repayment. A registered holder's exercise of thayment option will be irrevocable. For a discussid the repayment of Discount Notes,
"—Discount Notes."

For any Note to be repaid, the Treisteist receive, at its corporate trust office e Borough of Manhattan, The City of New York,
not more than 60 nor less than 30 days prior taléie of repayment, the particular Notes to beidepad:

. in the case of a certificated note, the form ezditlOption to Elect Repayment" duly completed; or
S-10
. in the case of a Book-Entry Note, repayment insions from the applicable actual purchaser of égmbk-Entry Note

represented by a Global Security (a "Beneficial @W)nto the Depositary and forwarded by the Depogit

Only the Depositary may exercisertiqgayment option in respect of Global Securitiggesenting Book-Entry Notes. Accordingly,
Beneficial Owners of Global Securities that detirdave all or any portion of the Book-Entry Notepresented thereby repaid must instruct
the Participant (as defined below) through whidgkytbwn their interest to direct the Depositaryxereise the repayment option on their
behalf by forwarding the repayment instructionghi® Trustee as aforesaid. In order to ensure lilegetinstructions are received by the
Trustee on a particular day, the applicable Ber@fidwner must so instruct the Participant througtich it owns its interest before that
Participant's deadline for accepting instructiamstiiat day. Different firms may have different di#saes for accepting instructions from their
customers. Accordingly, Beneficial Owners shouldsudt their Participants for the respective deadlirAll instructions given to Participants
from Beneficial Owners of Global Securities relgtio the option to elect repayment shall be irreide. In addition, at the time repayment
instructions are given, each Beneficial Owner stailise the Participant through which it owns iteriest to transfer the Beneficial Owner's
interest in the Global Security representing tHateel Book-Entry Notes, on the Depositary's recai@he Trustee. See "—Book-Entry
Notes."



If applicable, we will comply withétrequirements of Section 14(e) of the SecuritieshBnge Act of 1934, as amended (the
"Exchange Act"), and the rules promulgated thereurghd any other securities laws or regulatiorsimection with any repayment of Nc
at the option of the registered holders thereof.

We may at any time purchase Notesgtprice or prices in the open market or otherwisges so purchased by us may, at our
discretion, be held, resold or surrendered to tlust€e for cancellation.

Interest

Each interest-bearing Note will bederest from its date of issue at the rate per,yiadhe case of a Fixed Rate Note, or pursuant to
the interest rate formula, in the case of a FlgaRate Note, in each case as specified in thecgipé pricing supplement, until the principal
thereof is paid. We will make interest paymentseispect of Fixed Rate Notes and Floating Rate Notasa amount equal to the interest
accrued from and including the immediately precgdirierest Payment Date in respect of which intdras been paid or from and including
the date of issue, if no interest has been paidyut@xcluding the applicable Interest Payment Datide Maturity Date, as the case may be
(each, an "Interest Period").

Interest on Fixed Rate Notes and tifigaRate Notes will be payable in arrears on datdrest Payment Date and on the Maturity
Date. The first payment of interest on any Notgioally issued between a Record Date (as definEmhbend the related Interest Payment
Date will be made on the Interest Payment Date idiately following the next succeeding Record Datéhe registered holder on the next
succeeding Record Date. The "Record Date" shatddifteenth calendar day, whether or not a Bussriay, immediately preceding the
related Interest Payment Date.

Fixed Rate Notes

Interest on Fixed Rate Notes willdagable on June 1 and December 1 of each year anynother date(s) specified in the applicable
pricing supplement (each, an "Interest Payment'Daith respect to Fixed Rate Notes) and on the MigtDate. Interest on Fixed Rate No
will be computed on the basis of a 360-day yedawefve 30-day months.
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If any Interest Payment Date or thetdity Date of a Fixed Rate Note falls on a dat ith not a Business Day, we will make the
required payment of principal, premium, if any, &mmdnterest on the next succeeding Business Dayna additional interest will accrue in
respect of the payment made on that next succe&lismess Day.

Floating Rate Notes

Interest on Floating Rate Notes Wéldetermined by reference to the applicable IstdRate Basis or Interest Rate Bases, which
may, as described below, include:

. the CD Rate,

. the CMT Rate,

. the Commercial Paper Rate,

. the Eleventh District Cost of Funds Rate,

. the Federal Funds Rate,

. LIBOR,

. the Prime Rate,

. the Treasury Rate, or

. any other Interest Rate Basis or interest rate ditaras may be specified in the applicable pricimgpéement.

The applicable pricing supplement gfilecify certain terms of the Floating Rate Ndiesg offered thereby, including:

. whether the Floating Rate Note is:

. a "Regular Floating Rate Note,"



. a "Floating Rate/Fixed Rate Note" or

. an "Inverse Floating Rate Note,"
. the Fixed Rate Commencement Date, if applicable,
. Fixed Interest Rate, if applicable,
. Interest Rate Basis or Bases,
. Initial Interest Rate, if any,
. Interest Reset Dates,
. Interest Payment Dates,
. Index Maturity,
. Maximum Interest Rate and/or Minimum Interest Rétany,

. Spread and/or Spread Multiplier, or

. if one or more of the applicable Interest Rate Bas¢.IBOR, the LIBOR Currency and LIBOR Page.
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The rate derived from the applicdblerest Rate Basis will be determined in accordamith the related provisions below. The
interest rate in effect on each day will be based o

. if that day is an Interest Reset Date, the raterdéhed as of the Interest Determination Date &med below) immediately
preceding that Interest Reset Date, or

. if that day is not an Interest Reset Date, thedatermined as of the Interest Determination Daraediately preceding the
most recent Interest Reset Date.

The "Spread" is the number of basisits to be added to or subtracted from the relhtetest Rate Basis or Bases applicable to a
Floating Rate Note. The "Spread Multiplier" is fhercentage of the related Interest Rate Basis se8applicable to a Floating Rate Note by
which the Interest Rate Basis or Bases will be ipiigd to determine the applicable interest ratee Tindex Maturity" is the period to
maturity of the instrument or obligation with respto which the related Interest Rate Basis or Bag# be calculated.

Regular Floating Rate Notes.  Unless a Floating Rate Note is designatedrleating Rate/Fixed Rate Note or an Inverse Flgatin
Rate Note, or as having an Addendum attached angp&@ther/Additional Provisions apply, in each cedating to a different interest rate
formula, the particular Floating Rate Note will @&egular Floating Rate Note and will bear intea¢$he rate determined by reference to the
applicable Interest Rate Basis or Bases:

. plus or minus the applicable Spread, if any, and/or

. multiplied by the applicable Spread Multiplier aifiy.

Commencing on the first Interest R&ate, the rate at which interest on a Regulaatitig Rate Note is payable will be reset as of
each Interest Reset Date; provided, however, kigainterest rate in effect for the period, if affgm the date of issue to the first Interest R
Date will be the Initial Interest Rate.

Floating Rate/Fixed Rate Notes.  If a Floating Rate Note is designated as atfigaRate/Fixed Rate Note, the particular Floating
Rate Note will bear interest at the rate determimgdeference to the applicable Interest Rate Basizases:

. plus or minus the applicable Spread, if any, and/or

. multiplied by the applicable Spread Multiplier aifiy.

Commencing on the first Interest Reset Date, tteeatiwhich interest on a Floating Rate/Fixed Radte is payable will be reset as of each
Interest Reset Date; provided, however, t



. the interest rate in effect for the period, if aftgm the date of issue to the first Interest R&se will be the Initial Interes
Rate; and

. the interest rate in effect commencing on the FRRate Commencement Date will be the Fixed IntdRase, if specified in the

applicable pricing supplement, or, if not so sgedifthe interest rate in effect on the day immeedijgpreceding the Fixed Rate
Commencement Date.

Inverse Floating Rate Notes.  If a Floating Rate Note is designated as améiige Floating Rate Note," the particular FloatRage
Note will bear interest at the Fixed Interest Rateus the rate determined by reference to the egiple Interest Rate Basis or Bas

. plus or minus the applicable Spread, if any, and/or

. multiplied by the applicable Spread Multiplier aifiy;
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provided, however, that interest on an InversetiigeRate Note will not be less than zero. Commegain the first Interest Reset Date, the
rate at which interest on an Inverse Floating Rédte is payable will be reset as of each InteresteiRDate; provided, however, that the
interest rate in effect for the period, if any,rfréhe date of issue to the first Interest ReseeDdll be the Initial Interest Rate.

Interest Reset Dates.  The applicable pricing supplement will spedlg dates on which the rate of interest on a Figd®ate Note
will be reset (each, an "Interest Reset Date"),thecperiod between Interest Reset Dates will be'lifiterest Reset Period". The Interest R
Dates will be, in the case of Floating Rate Notégtvreset:

. daily—each Business Day;

. weekly—the Wednesday of each week, with the exoapif weekly reset Floating Rate Notes as to wthehTreasury Rate is
an applicable Interest Rate Basis, which will reketTuesday of each week;

. monthly—the third Wednesday of each month, with the exoeptif monthly reset Floating Rate Notes as to whiiehElevent
District Cost of Funds Rate is an applicable IrdeRate Basis, which will reset on the first cakenday of the month;

. quarterly—the third Wednesday of March, June, Saptr and December of each year;

. semiannually—the third Wednesday of the two mostheified in the applicable pricing supplement; and

. annually—the third Wednesday of the month specifietthe applicable pricing supplement;

provided however, that, with respect to FloatingeRéixed Rate Notes, the rate of interest theredimat reset after the particular Fixed Rate
Commencement Date.

If any Interest Reset Date for anyafing Rate Note would otherwise be a day thabisarBusiness Day, the particular Interest Reset
Date will be postponed to the next succeeding RassiDay, except that in the case of a Floating Rate as to which LIBOR is an
applicable Interest Rate Basis and that Businegsf@is in the next succeeding calendar month pégicular Interest Reset Date will be the
immediately preceding Business Day.

Interest Determination Dates.  The interest rate applicable to an IntereseRBsriod commencing on the related Interest Reset
Date will be determined by reference to the appliednterest Rate Basis as of the particular "BgeDetermination Date", which will be:

. with respect to the Commercial Paper Rate, Fedenafls Rate and the Prime Rate—the Business Daydimtety preceding
the related Interest Reset Date;

. with respect to the CD Rate and the CMT Rate—tleers# Business Day preceding the related Interest¢tR2ate;

. with respect to the Eleventh District Cost of FuRdge—the last working day of the month immediafelyceding the related
Interest Reset Date on which the Federal Home Bzark of San Francisco publishes the Index (as défoelow);

. with respect to LIBOR—the second London Banking Pegceding the related Interest Reset Date; and

. with respect to the Treasury Rat#he day in the week in which the related Interestd® Date falls on which day Treasury E

(as defined below) are normally auctioned (i.eeabury Bills are normally sold at auction on Mondagach week, unless tt
day is a legal holiday, in which case the auctionarmally held on the following Tuesday, exc
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that the auction may be held on the preceding ¥igaovided, however, that if an auction is heldtbe Friday of the week
preceding the related Interest Reset Date, thedsit®etermination Date will be the preceding Rrida

The Interest Determination Date paitg to a Floating Rate Note the interest rata/bich is determined with reference to two or
more Interest Rate Bases will be the latest Busibes/ which is at least two Business Days befoeadhated Interest Reset Date for the
applicable Floating Rate Note on which each IntdReset Basis is determinable.

Calculation Dates. Bank One Trust Company, National Associatiolh bé the "Calculation Agent." The interest rat@kqgable to
each Interest Reset Period will be determined byQalculation Agent on or prior to the Calculatdate (as defined below), except with
respect to LIBOR and the Eleventh District CosFohds Rate, which will be determined on the paldiclnterest Determination Date. Upon
request of the registered holder of a Floating R, the Calculation Agent will disclose the nett rate then in effect and, if determined,
the interest rate that will become effective assait of a determination made for the next suceeelliterest Reset Date with respect to the
particular Floating Rate Note. The "Calculation &atf applicable, pertaining to any Interest Dataration Date will be the earlier of:

. the tenth calendar day after the particular Intdbetermination Date or, if such day is not a BasmDay, the next succeeding
Business Day; or

the Business Day immediately preceding the applchiterest Payment Date or the Maturity Date hascise may be.
Maximum and Minimum I nterest Rates . A Floating Rate Note may also have either or lodtthe following:

. a maximum numerical limitation, or ceiling, that yreccrue during any Interest Reset Period (a "Maxininterest Rate"); and

. a minimum numerical limitation, or floor, that magcrue during any Interest Reset Period (a "Mininint@rest Rate").

In addition to any Maximum Interesit® that may apply to a Floating Rate Note, ther@st rate on Floating Rate Notes will in no
event be higher than the maximum rate permittedléy York law, as the same may be modified by Un@ates law of general application.

Interest Payments.  The applicable pricing supplement will spedHg dates on which interest on Floating Rate Nistpayable
(each, an "Interest Payment Date" with respectdatig Rate Notes). The Interest Payment Datdshwilin the case of Floating Rate Notes
which reset:

. daily, weekly or monthly—the third Wednesday ofleatonth or on the third Wednesday of March, Juegt&nber and
December of each year, as specified in the appéqadicing supplement;

. quarterly—the third Wednesday of March, June, Saptr and December of each year;
. semiannually—the third Wednesday of the two mowfrsach year specified in the applicable pricingptement; and
. annually—the third Wednesday of the month of easdr gpecified in the applicable pricing supplement.

In addition, the Maturity Date wilsa be an Interest Payment Date.

If any Interest Payment Date othantthe Maturity Date for any Floating Rate Note ldoatherwise be a day that is not a Business
Day, such Interest Payment Date will be postpondtia

S-15

next succeeding Business Day, except that in the oba Floating Rate Note as to which LIBOR isapplicable Interest Rate Basis and that
Business Day falls in the next succeeding calenuanth, the particular Interest Payment Date wiltheimmediately preceding Business
Day. If the Maturity Date of a Floating Rate No&di$ on a day that is not a Business Day, we wakethe required payment of principal,
premium, if any, and interest on the next succapBmsiness Day, and no additional interest willraedn respect of the payment made on
that next succeeding Business Day.

All percentages resulting from anjcakation on Floating Rate Notes will be roundedte nearest one hundred-thousandth of a
percentage point, with five-one millionths of a@antage point rounded upwards. For example, 9.&%54r .09876545) would be rounded
t0 9.87655% (or .0987655). All dollar amounts usedr resulting from any calculation on Floatingt®alotes will be rounded, in the case



United States dollars, to the nearest cent ohérctaise of a foreign currency, to the nearest(witih one-half cent or unit being rounded
upwards).

With respect to each Floating RatéelNaccrued interest is calculated by multiplyitsgarincipal amount by an accrued interest
factor. The accrued interest factor is computeddiding the interest factor calculated for eachiddite particular Interest Period and will be
computed by dividing the interest rate applicablsuch day by 360, in the case of Floating Ratedas to which the CD Rate, the
Commercial Paper Rate, the Eleventh District Costumds Rate, the Federal Funds Rate, LIBOR oPtirae Rate is an applicable Interest
Rate Basis, or by the actual number of days iryéze, in the case of Floating Rate Notes as tolwtiie CMT Rate or the Treasury Rate is an
applicable Interest Rate Basis. The interest facioFloating Rate Notes as to which the interast s calculated with reference to two or
more Interest Rate Bases will be calculated in g@clod in the same manner as if only the apple#iiterest Rate Basis specified in the
applicable pricing supplement applied.

The Calculation Agent shall determine rate derived from each Interest Rate Basie@ordance with the following provisions.
CD Rate. "CD Rate" means:

(1) the rate on the particular lestrDetermination Date for negotiable United Stdtdkar certificates of deposit
having the Index Maturity specified in the appliapricing supplement as published in H.15(519)dgfined below) under tt
caption "CDs (secondary market)", or

(2) if the rate referred to in clay&) is not so published by 3:00 P.M., New Yorky@ime, on the related Calculation
Date, the rate on the particular Interest DetertionaDate for negotiable United States dollar éedies of deposit of the
particular Index Maturity as published in H.15 Ddilpdate (as defined below), or other recognizedtebnic source used for
the purpose of displaying the applicable rate, uiite caption "CDs (secondary market)", or

(3) if the rate referred to in clayg) is not so published by 3:00 P.M., New Yorky@Qime, on the related Calculation
Date, the rate on the particular Interest DetertioneDate calculated by the Calculation Agent a&sdhthmetic mean of the
secondary market offered rates as of 10:00 A.Mw Nerk City time, on that Interest DeterminationtBaof three leading
nonbank dealers in negotiable United States dod#dificates of deposit in The City of New York (iwh may include the
Agents or their affiliates) selected by the CaltiolaAgent for negotiable United States dollar ifiedtes of deposit of major
United States money market banks for negotiabléddristates certificates of deposit with a remaimvegurity closest to the
particular Index Maturity in an amount that is regentative for a single transaction in that maaké¢hat time, or
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(4) if the dealers so selected y@alculation Agent are not quoting as mentioneclanse (3), the CD Rate in effect
on the particular Interest Determination Date.

"H.15(519)" means the weekly statitrelease designated as H.15(519), or any sumrcpsblication, published by the Board of
Governors of the Federal Reserve System.

"H.15 Daily Update" means the daipdate of H.15(519), available through the world-evideb site of the Board of Governors of
the Federal Reserve System at http//www.federalvesgov/releases/H15/update, or any successoorsfigblication.

CMT Rate. "CMT Rate" means:
(1) if CMT Moneyline Telerate Pad@51 is specified in the applicable pricing supplatne

(a) the percentage equal to thedyiel United States Treasury securities at "constaturity” having
the Index Maturity specified in the applicable prigcsupplement as published in H.15(519) undecépgion
"Treasury Constant Maturities", as the yield ipthiged on Moneyline Telerate (or any successoficEron
page 7051 (or any other page as may replace tlefisgdgpage on that service) ("Moneyline Teleratg®
7051"), for the particular Interest Determinatioat®, or

(b) if the rate referred to in clays) does not so appear on Moneyline Telerate PafgE, the
percentage equal to the yield for United Statesadugy securities at "constant maturity”" havingpheticular
Index Maturity and for the particular Interest Dretenation Date as published in H.15(519) underciygtion
"Treasury Constant Maturities", or

(c) if the rate referred to in clayb) does not so appear in H.15(519), the rath@mparticular Interes



Determination Date for the period of the particdfedex Maturity as may then be published by eitherFedera
Reserve System Board of Governors or the UnitettS@aepartment of the Treasury that the Calculatigant
determines to be comparable to the rate which wotldrwise have been published in H.15(519), or

(d) if the rate referred to in clays) is not so published, the rate on the pasicliiterest
Determination Date calculated by the Calculatioreigas a yield to maturity based on the arithmegan of
the secondary market bid prices at approximated® ®.M., New York City time, on that Interest Dahémation
Date of three leading primary United States goveminsecurities dealers in The City of New York (@hmay
include the agents or their affiliates) (each, aféRence Dealer"), selected by the Calculation Affem five
Reference Dealers selected by the Calculation Agiediteliminating the highest quotation, or, in ¢vent of
equality, one of the highest, and the lowest qianatr, in the event of equality, one of the lowést United
States Treasury securities with an original matwegual to the particular Index Maturity, a remamterm to
maturity no more than 1 year shorter than thatxridaturity and in a principal amount that is reneistive for
a single transaction in the securities in that raskt that time, or

(e) if fewer than five but more thimro of the prices referred to in clause (d) amvjgted as requested,
the rate on the particular Interest Determinati@telcalculated by the Calculation Agent based eratithmetic
mean of the bid prices obtained and neither thbdsgnor the lowest of the quotations shall beiakted, or
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(f) if fewer than three pricesaetd to in clause (d) are provided as requestedate on the
particular Interest Determination Date calculatgdhe Calculation Agent as a yield to maturity lthea the
arithmetic mean of the secondary market bid prasesf approximately 3:30 P.M., New York City tinua, that
Interest Determination Date of three Reference &salelected by the Calculation Agent from fivedRefice
Dealers selected by the Calculation Agent and abitimig the highest quotation or, in the event afadity, one
of the highest and the lowest quotation or, inghent of equality, one of the lowest, for Unitedt®s Treasury
securities with an original maturity greater thha particular Index Maturity, a remaining term tatority
closest to that Index Maturity and in a principadaunt that is representative for a single traneadti the
securities in that market at that time, or

(9) if fewer than five but more thiavo prices referred to in clause (f) are providsedequested, the
rate on the particular Interest Determination Dxatieulated by the Calculation Agent based on thibraetic
mean of the bid prices obtained and neither thedsgnor the lowest of the quotations will be efiated, or

(h) if fewer than three prices rederto in clause (f) are provided as requestedCitié Rate in effect
on the particular Interest Determination Date.

(2) if CMT Moneyline Telerate Pag#s2 is specified in the applicable pricing supplatne

(a) the percentage equal to theweek or one-month, as specified in the applicabilzEny
supplement, average yield for United States Trgasecurities at "constant maturity" having the kdéaturity
specified in the applicable pricing supplementatslished in H.15(519) opposite the caption "TregsLonstan
Maturities", as the yield is displayed on Moneylihelerate (or any successor service) (on page @058y othe
page as may replace the specified page on thateg(iMoneyline Telerate Page 7052"), for the week
month, as applicable, ended immediately precediagmeek or month, as applicable, in which the paldr
Interest Determination Date falls, or

(b) if the rate referred to in clays) does not so appear on Moneyline Telerate Pa2, the
percentage equal to the one-week or one-montipexsfied in the applicable pricing supplement, ageryield
for United States Treasury securities at "congtaaturity” having the particular Index Maturity afat the week
or month, as applicable, preceding the particulterest Determination Date as published in H.15(®posite
the caption "Treasury Constant Maturities," or

(c) if the rate referred to in clay®) does not so appear in H.15(519), the one-weeke-month, as
specified in the applicable pricing supplementrage yield for United States Treasury securiti€sanstant
maturity" having the particular Index Maturity atherwise announced by the Federal Reserve Banlewf N
York for the week or month, as applicable, endech@diately preceding the week or month, as applgabl
which the particular Interest Determination Datiésfar
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(d) if the rate referred to in clays) is not so published, the rate on the padiciterest
Determination Date calculated by the Calculatioreitgas a yield to maturity based on the arithmagan of
the secondary market bid prices at approximated® ®.M., New York City time, on that Interest Dahémation
Date of three Reference Dealers selected by theu@sibn Agent from five Reference Dealers seletigthe
Calculation Agent and eliminating the highest gtiota or, in the event of equality, one of the régh and the
lowest quotation or, in the event of equality, afithe lowest, for United States Treasury secwitigh an
original maturity equal to the particular Index Maty, a remaining term to maturity no more thayehr shorter
than that Index Maturity and in a principal amotinat is representative for a single transactiothésecurities
in that market at that time, or

(e) if fewer than five but more thisro of the prices referred to in clause (d) a@vjgted as requested,
the rate on the particular Interest Determinati@telzalculated by the Calculation Agent based eratithmetic
mean of the bid prices obtained and neither thbdsgnor the lowest of the quotations shall beiakted, or

(f) if fewer than three pricesaetd to in clause (d) are provided as requedtedate on the
particular Interest Determination Date calculatgdte Calculation Agent as a yield to maturity lzhea the
arithmetic mean of the secondary market bid priacesf approximately 3:30 P.M., New York City tinos that
Interest Determination Date of three Reference &saelected by the Calculation Agent from fiveeRefice
Dealers selected by the Calculation Agent and abitimig the highest quotation or, in the event afadity, one
of the highest and the lowest quotation or, indhent of equality, one of the lowest, for Unitedt8s Treasury
securities with an original maturity greater thiaa particular Index Maturity, a remaining term tatuority
closest to that Index Maturity and in a principadaunt that is representative for a single traneadti the
securities in that market at the time, or

(g) if fewer than five but more thavo prices referred to in clause (f) are providsdequested, the
rate on the particular Interest Determination Dratieulated by the Calculation Agent based on titbraetic
mean of the bid prices obtained and neither thbdsgor the lowest of the quotations will be eliatad, or

(h) if fewer than three prices reéerto in clause (f) are provided as requestedCiti@ Rate in effect
on that Interest Determination Date.

If two United States Treasury sedesitvith an original maturity greater than the Indiéaturity specified in the applicable pricing
supplement have remaining terms to maturity equadige to the particular Index Maturity, the qudiasthe United States Treasury security
with the shorter original remaining term to matysitill be used.

Commercial Paper Rate. "Commercial Paper Rate" means:

(1) the Money Market Yield (as defihbelow) on the particular Interest Determinafiaie of the rate for
commercial paper having the Index Maturity spedifie the applicable pricing supplement as published.15(519) under the
caption "Commercial Paper-Nonfinancial", or

(2) if the rate referred to in clayg) is not so published by 3:00 P.M., New YorkyGime, on the related Calculation
Date, the Money Market Yield of the rate on thetipatar Interest Determination Date for commergiaper having the
particular Index Maturity as published in H.15 Ddilpdate, or such other recognized electronic soused
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for the purpose of displaying the applicable rateder the caption "Commercial Paper-Nonfinanciad”,

(3) if the rate referred to in clay®) is not so published by 3:00 P.M., New YorkyGime, on the related Calculation
Date, the rate on the particular Interest DetertioneDate calculated by the Calculation Agent asNoney Market Yield of
the arithmetic mean of the offered rates at appnaily 11:00 A.M., New York City time, on that Inést Determination Date
of three leading dealers of United States dollanmmercial paper in The City of New York (which mawgiude the Agents or
their affiliates) selected by the Calculation Agéartcommercial paper having the particular Indeatiuity placed for
industrial issuers whose bond rating is "Aa", @& #guivalent, from a nationally recognized statétrating organization, or

(4) if the dealers so selected ley@alculation Agent are not quoting as mentionetldanse (3), the Commercial
Paper Rate in effect on the particular InteresebDerination Date



"Money Market Yield" means a yieldkjeessed as a percentage) calculated in accordéticthe following formula:

D x 360
Money Market Yield = X 100
360 - (D x M)

where "D" refers to the applicable per annum rateebmmercial paper quoted on a bank discount laasisxpressed as a decimal, and "M"
refers to the actual number of days in the applecatierest Reset Period.

Eleventh District Cost of Funds Rate.  "Eleventh District Cost of Funds Rate" means:

(1) the rate equal to the monthlyghted average cost of funds for the calendar monthediately preceding the
month in which the particular Interest Determinatidate falls as set forth under the caption "11igtrigt" on the display on
Moneyline Telerate (or any successor service) @e®58 (or any other page as may replace thefigukpage on that
service) ("Moneyline Telerate Page 7058") as 00Q1A.M., San Francisco time, on that Interest Dateation Date, or

(2) if the rate referred to in clayd) does not so appear on Moneyline Telerate Pa§®, the monthly weighted
average cost of funds paid by member institutidrtt® Eleventh Federal Home Loan Bank District that most recently
announced (the "Index") by the Federal Home LoankB# San Francisco as the cost of funds for ttenckar month
immediately preceding that Interest Determinatictel) or

(3) if the Federal Home Loan BankSah Francisco fails to announce the Index onior o the particular Interest
Determination Date for the calendar month immedigteeceding that Interest Determination Date,Eheventh District Cost
of Funds Rate in effect on the particular Intef@stermination Date.

Federal FundsRate. "Federal Funds Rate" means:

(1) the rate on the particular IetrDetermination Date for United States dollaefatifunds as published in H.15
(519) under the caption "Federal Funds (Effectiaa)d displayed on Moneyline Telerate (or any susmeservice) on page 1
(or any other page as may replace the specified padhat service) ("Moneyline Telerate Page 12a1"),

(2) if the rate referred to in clayd) does not so appear on Moneyline Telerate P2@®r is not so published by
3:00 P.M., New York City time, on the related Cédddion
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Date, the rate on the particular Interest DetertioneDate for United States dollar federal fundgablished in H.15 Daily
Update, or such other recognized electronic sousee for the purpose of displaying the applicaate,runder the caption
"Federal Funds (Effective)", or

(3) if the rate referred to in clay®) is not so published by 3:00 P.M., New Yorky@Qime, on the related Calculation
Date, the rate on the particular Interest DetertioneDate calculated by the Calculation Agent asdhithmetic mean of the
rates for the last transaction in overnight Unidtes dollar federal funds arranged by three tepliokers of United States
dollar federal funds transactions in The City ofilN¥¢ork (which may include the Agents or their afftes), selected by the
Calculation Agent prior to 9:00 A.M., New York Cityme, on that Interest Determination Date, or

(4) if the brokers so selected by @alculation Agent are not quoting as mentionecldnse (3), the Federal Funds
Rate in effect on the particular Interest DeterrtigraDate.

LIBOR. "LIBOR" means:

(1) if "LIBOR Moneyline Telerate" gpecified in the applicable pricing supplemenif aeither "LIBOR Reuters" nc
"LIBOR Moneyline Telerate" is specified in the ajgpble pricing supplement as the method for catmda IBOR, the rate fc
deposits in the LIBOR Currency having the Index Mgy specified in the applicable pricing supplem@ommencing on the
related Interest Reset Date, that appears on B8@RIPage as of 11:00 A.M., London time, on theipaldr Interest
Determination Date, or

(2) if "LIBOR Reuters" is specifiauthe applicable pricing supplement, the arithmatean of the offered rates,
calculated by the Calculation Agent, or the offerai, if the LIBOR Page by its terms provides dolya single rate, for
deposits in the LIBOR Currency having the particlitlex Maturity, commencing on the related InteRsset Date, thi



appear or appears, as the case may be, on the LEEQR as of 11:00 A.M., London time, on the paldicinterest
Determination Date, or

(3) if fewer than two offered ratgspear, or no rate appears, as the case may be particular Interest
Determination Date on the LIBOR Page as specifietlduse (1) or (2), as applicable, the rate catedl by the Calculation
Agent of at least two offered quotations obtaingdHe Calculation Agent after requesting the ppationdon offices of each
of four major reference banks (which may includdiafes of the Agents), in the London interbankrked to provide the
Calculation Agent with its offered quotation forpaesits in the LIBOR Currency for the period of therticular Index Maturity,
commencing on the related Interest Reset Datejitepanks in the London interbank market at apipnately 11:00 A.M.,
London time, on that Interest Determination Date gmna principal amount that is representativeafeingle transaction in the
LIBOR Currency in that market at that time, or

(4) if fewer than two offered quabais referred to in clause (3) are provided asestpd, the rate calculated by the
Calculation Agent as the arithmetic mean of thesajuoted at approximately 11:00 A.M., in the aggllie Principal Financial
Center, on the particular Interest Determinatiotel®y three major banks (which may include affd@bf the Agents), in that
Principal Financial Center selected by the CaltmtaAgent for loans in the LIBOR Currency to leagliBuropean banks,
having the particular Index Maturity and in a pipad amount that is representative for a singladagtion in the LIBOR
Currency in that market at that time, or

(5) if the banks so selected byGladculation Agent are not quoting as mentionedanse (4), LIBOR in effect on tl
particular Interest Determination Date.
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"LIBOR Currency" means the currenpgdfied in the applicable pricing supplement awach LIBOR shall be calculated or, if no
currency is specified in the applicable pricing gement, United States dollars.

"LIBOR Page" means either:

. if "LIBOR Reuters" is specified in the applicableging supplement, the display on the Reuter Maoriloney Rates Service
(or any successor service) on the page specifiiteiapplicable pricing supplement (or any otheyepas may replace that p:
on that service) for the purpose of displayingltbadon interbank rates of major banks for the LIBO&rency; or

. if "LIBOR Moneyline Telerate" is specified in theg@licable pricing supplement or neither "LIBOR Rexst' nor "LIBOR
Moneyline Telerate" is specified in the applicaptizing supplement as the method for calculating@R, the display on
Moneyline Telerate (or any successor service) erpge specified in the applicable pricing supplenfer any other page as
may replace such page on such service) for theogarpf displaying the London interbank rates ofanbpnks for the LIBOR
Currency.

PrimeRate. "Prime Rate" means:

(1) the rate on the particular lestrDetermination Date as published in H.15(51@euthe caption "Bank Prime
Loan", or

(2) if the rate referred to in clayg) is not so published by 3:00 P.M., New YorkyGime, on the related Calculation
Date, the rate on the particular Interest DetertioneDate as published in H.15 Daily Update, ortsather recognized
electronic source used for the purpose of disptatfie applicable rate, under the caption "Bank Bdiman", or

(3) if the rate referred to in clay®) is not so published by 3:00 P.M., New YorkyGime, on the related Calculation
Date, the rate on the particular Interest DetertioneDate calculated by the Calculation Agent asahthmetic mean of the
rates of interest publicly announced by each bhakappears on the Reuters Screen US PRIME 1 Bagkefined below) as
the applicable bank's prime rate or base lenditegas of 11:00 A.M., New York City time, on thatdrest Determination Dat
or

(4) if fewer than four rates refete in clause (3) are so published by 3:00 p.rwNork City time, on the related
Calculation Date, the rate calculated by the Calioh Agent as the particular Interest Determimafiate calculated by the
Calculation Agent as the arithmetic mean of thenprrates or base lending rates quoted on the biasie actual number of
days in the year divided by a 360-day year as®ftthse of business on that Interest Determinddiaie by three major banks
(which may include affiliates of the Agents) in TGa&y of New York selected by the Calculation Agemt

(5) if the banks so selected byGla¢culation Agent are not quoting as mentionedanse (4), the Prime Rate



effect on the particular Interest Determinationéat

"Reuters Screen US PRIME 1 Page" md¢lam display on the Reuter Monitor Money RatewiSer(or any successor service) on the
"US PRIME 1" page (or any other page as may replaaiepage on that service) for the purpose oflayspg prime rates or base lending rates
of major United States banks.

Treasury Rate.  "Treasury Rate" means:

(1) the rate from the auction hefdtloe Treasury Rate Interest Determination Date '(#uction") of direct
obligations of the United States ("Treasury Billegving the Index Maturity specified in the applitapricing supplement
under the caption "INVESTMENT

S-22

RATE" on the display on Moneyline Telerate (or &ugcessor service) on page 56 (or any other pagegseplace that page
on that service) ("Moneyline Telerate Page 56'page 57 (or any other page as may replace thatgratiet service)
("Moneyline Telerate Page 57"), or

(2) if the rate referred to in clayg) is not so published by 3:00 P.M., New YorkyGime, on the related Calculation
Date, the Bond Equivalent Yield (as defined beloihe rate for the applicable Treasury Bills ablmied in H.15 Daily
Update, or another recognized electronic source fasethe purpose of displaying the applicable rateler the caption "U.S.
Government Securities/Treasury Bills/Auction Higat,

(3) if the rate referred to in clay®) is not so published by 3:00 P.M., New YorkyGime, on the related Calculation
Date, the Bond Equivalent Yield of the auction raftéhe applicable Treasury Bills as announcedhgynited States
Department of the Treasury, or

(4) if the rate referred to in clay8) is not so announced by the United States frapat of the Treasury, or if the
Auction is not held, the Bond Equivalent Yield betrate on the particular Interest Determinatiotel2d the applicable
Treasury Bills as published in H.15(519) underdhption "U.S. Government Securities/Treasury BSésfondary Market", or

(5) if the rate referred to in claug) is not so published by 3:00 P.M., New Yorky@Qime, on the related Calculation
Date, the rate on the particular Interest DetertioneDate of the applicable Treasury Bills as psitdid in H.15 Daily Update,
or another recognized electronic source used ®pthpose of displaying the applicable rate, utigeicaption "U.S.
Government Securities/Treasury Bills/Secondary Mérlkor

(6) if the rate referred to in clay$) is not so published by 3:00 P.M., New Yorky@Qime, on the related Calculation
Date, the rate on the particular Interest DetertioneDate calculated by the Calculation Agent asBlond Equivalent Yield of
the arithmetic mean of the secondary market biebtats of approximately 3:30 P.M., New York Cityédi, on that Interest
Determination Date, of three primary United Stajegsernment securities dealers (which may inclugefgents or their
affiliates) selected by the Calculation Agent, ttoe issue of Treasury Bills with a remaining mdtuclosest to the Index
Maturity specified in the applicable pricing supplent, or

(7) if the dealers so selected ley@alculation Agent are not quoting as mentionetlanse (6), the Treasury Rate in
effect on the particular Interest Determinationdat

"Bond Equivalent Yield" means a yiédkpressed as a percentage) calculated in acamdeéth the following formula:
D x N

Bond Equivalent Yield = X 100
360 - (D x M)

where "D" refers to the applicable per annum rateéTfeasury Bills quoted on a bank discount bastsexpressed as a decimal, "N" refers to
365 or 366, as the case may be, and "M" referised@ttual number of days in the applicable IntdRestet Period.

Other/Additional Provisions; Addendum

Any provisions with respect to thetdk) including the specification and determinattbone or more Interest Rate Bases, the
calculation of the interest rate applicable to @aihg Rate Note, the Interest Payment Dates, tdiedMaturity Date, any redemption or
repayment provisions or any other term relatingette may be modified and/or supplemented as spdaihder "Other
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Additional Provisions" on the face of the appli@blotes or in an Addendum relating to the appliedtdtes, if so specified on the face of the
applicable Notes, and, in each case, as specifitfttiapplicable pricing supplement.

Discount Notes

We may from time to time offer No{Biscount Notes") that have an Issue Price (asifipd in the applicable pricing supplement)
that is less than 100% of the principal amountdbg(i.e. par) by more than a percentage equdlgg@toduct of 0.25% and the number of full
years to the Stated Maturity Date. Discount Notay mot bear any interest currently or may bearasteat a rate that is below market rate
the time of issuance. The difference between thgelPrice of a Discount Note and par is referraabtthe "Discount.” In the event of
redemption, repayment or acceleration of maturiitg Biscount Note, the amount payable to the Hotder Discount Note will be equal to
sum of:

. the Issue Price (increased by any accruals of Dig}@nd, in the event of any redemption of theliapple Discount Note, if
applicable, multiplied by the initial redemptionrpentage (as adjusted by the annual redemptioepege reduction, if
applicable); and

. any unpaid interest accrued on the Discount Nat¢iset date of the redemption, repayment or acde@eraf maturity, as the
case may be.

For purposes of determining the am@fiDiscount that has accrued as of any date dohwdnredemption, repayment or acceleration
of maturity occurs for a Discount Note, a Discowilt be accrued using a constant yield method. d@dwestant yield will be calculated using a
30-day month, 360-day year convention, a compoungariod that, except for the Initial Period (afirted below), corresponds to the
shortest period between Interest Payment Datehéoapplicable Discount Note (with ratable accrudthin a compounding period), a
coupon rate equal to the initial coupon rate applie to the Discount Note and an assumption tkeatrthturity of a Discount Note will not be
accelerated. If the period from the date of issuthe first Interest Payment Date for a DiscounteNghe "Initial Period") is shorter than the
compounding period for the Discount Note, a prdpagte amount of the yield for an entire compougdgieriod will be accrued. If the Initial
Period is longer than the compounding period, therperiod will be divided into a regular compourgiperiod and a short period with the
short period being treated as provided in the gliegesentence. The accrual of the applicable Distmay differ from the accrual of original
issue discount for purposes of the Internal Reve&@nge of 1986, as amended (the "Code"), certainddist Notes may not be treated as
having original issue discount within the meanifighe Code, and Notes other than Discount Notes Imeayeated as issued with original
issue discount for federal income tax purposes."Segain United States Federal Income Tax Conatitars."

Indexed Notes

We may from time to time offer No{gsdexed Notes") with the amount of principal, miem and/or interest payable in respect
thereof to be determined with reference to thegpoicprices of specified commodities or stocksh&exchange rate of one or more
designated currencies relative to an indexed cayrento other items, in each case as specifiedgrapplicable pricing supplement. In cer
cases, Holders of Indexed Notes may receive aipghpayment on the Maturity Date that is greai@ntor less than the principal amount of
such Indexed Notes depending upon the relativeevatuthe Maturity Date of the specified indexedhiténformation as to the method for
determining the amount of principal, premium, ifyaand/or interest, if any, payable in respectnofeixed Notes, certain historical informat
with respect to the specified indexed item andmagerial tax considerations associated with anstment in Indexed Notes will be specified
in the
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applicable pricing supplement. See also "Risk FaetéNotes Indexed to Interest Rate, Currency or Otidicies or Formulas May Have
Risks Not Associated with a Conventional Debt SigUr

Amortizing Notes

We may from time to time offer No{gAmortizing Notes") with the amount of principdldreof and interest thereon payable in
installments over their terms. Unless otherwiseiigel in the applicable pricing supplement, intgren each Amortizing Note will be
computed on the basis of a 360-day year of twelsda&/ months. Payments with respect to Amortizimgeld will be applied first to interest
due and payable thereon and then to the reductitreainpaid principal amount thereof. Further infation concerning additional terms and
provisions of Amortizing Notes will be specifiedtime applicable pricing supplement, including deaetting forth repayment information-
such Amortizing Notes.

Book-Entry Notes



We have established a depositaryngement with The Depository Trust Company with eetppo the Bookentry Notes, the terms
which are summarized below. Any additional or difig terms of the depositary arrangement with resfgethe Book-Entry Notes will be
described in the applicable pricing supplement.

Upon issuance, all Book-Entry Notéka tenor and terms will be represented by onmore Global Securities. Each Global
Security representing Book-Entry Notes will be deites with, or on behalf of, the Depositary and Wé registered in the name of the
Depositary or a nominee of the Depositary. No Gl&@®urity may be transferred except as a whola bgminee of the Depositary to the
Depositary or to another nominee of the Depositany the Depositary or another nominee of thed3#pry to a successor of the Deposi
or a nominee of a successor to the Depositary.

So long as the Depositary or its nmeiis the registered holder of a Global Secuttiy Depositary or its nominee, as the case may
be, will be the sole owner of the Book-Entry Notegresented thereby for all purposes under thentnde. Except as otherwise provided
below, the Beneficial Owners of the Global SecuoitySecurities representing Book-Entry Notes wdlt be entitled to receive physical
delivery of certificated notes and will not be cinlesed the registered holders thereof for any psepmder the Indenture, and no Global
Security representing Book-Entry Notes shall behargeable or transferable. Accordingly, each Bera@fOwner must rely on the
procedures of the Depositary and, if that Bendfiiner is not a Participant, on the procedurethefParticipant through which that
Beneficial Owner owns its interest in order to any rights of a registered holder under tlemture. The laws of some jurisdictions
require that certain purchasers of securities pdikesical delivery of securities in certificatedrfarSuch limits and laws may impair the ability
to transfer beneficial interests in a Global Sagugpresenting Book-Entry Notes.

Each Global Security representing IB&atry Notes will be exchangeable for certificateates of like tenor and terms and of
differing authorized denominations in a like aggregprincipal amount, only if (1) the Depositaryifies us that it is unwilling or unable to
continue as Depositary for the Global Securitief at any time the Depositary ceases to be aiclgagency registered under the Exchange
Act and, in either case, we fail to appoint a sesoeto the Depositary within 90 days of such ev@)twe execute and deliver to the Trustee
an Officers' Certificate to the effect that suctol@ll Security shall be exchangeable for certifidatetes or (3) an Event of Default with
respect to the Notes shall have happened and bewioig under the Indenture. Upon any such exchathgecertificated notes shall be
registered in the names of the Beneficial OwnerheiGlobal Security or Securities representingkBBatry Notes, which names shall be
provided by the Depositary's relevant Participdassidentified by the Depositary) to the Trustee.
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The following is based on informatimmnished by the Depositary:

The Depository Trust Company ("DTQNew York, NY, will act as securities depository foe Book-Entry Notes. Book-Entry
Notes will be issued as fu-registered securities registered in the name de@eCo. (DTC's partnership nominee) or such ottane as
may be requested by an authorized representatii?d Gf

DTC, the world's largest depositasya limited-purpose trust company organized utidemNew York Banking Law, a "banking
organization" within the meaning of the New Yorkrigang Law, a member of the Federal Reserve Sysdéltiearing corporation” within the
meaning of the New York Uniform Commercial Coded an'clearing agency" registered pursuant to tl@ipions of Section 17A of the
Securities Exchange Act of 1934. DTC holds and igiew asset servicing for over 2 million issues db.land non-U.S. equity issues,
corporate and municipal debt issues, and moneyeharktruments from over 85 countries that DTCHigipants ("Direct Participants”)
deposit with DTC. DTC also facilitates the post&asettlement among Direct Participants of salelsoéimer securities transactions in
deposited securities, through electronic computdrizook-entry transfers and pledges between Ditaxtcipants' accounts. This eliminates
the need for physical movement of securities dedti€s. Direct Participants include both U.S. aod-b).S. securities brokers and dealers,
banks, trust companies, clearing corporationscanhin other organizations. DTC is a wholly-owsedsidiary of The Depository Trust &
Clearing Corporation ("DTCC"). DTCC, in turn, is oed by a number of Direct Participants of DTC anghibers of the National Securities
Clearing Corporation, Government Securities Clea@orporation, MBS Clearing Corporation, and Emegdilarkets Clearing Corporation,
(NSCC, GSCC, MBSCC, and EMCC, also subsidiarid3TEC), as well as by the New York Stock Exchange,,lthe American Stock
Exchange LLC, and the National Association of Siiesr Dealers, Inc. Access to the DTC system is alsilable to others such as both U.S.
and non-U.S. securities brokers and dealers, bamist,companies, and clearing corporations thesirahrough or maintain a custodial
relationship with a Direct Participant, either dittg or indirectly ("Indirect Participants"). DTCak Standard & Poor's highest rating: AAA.
The DTC Rules applicable to its Participants ardilerwith the Securities and Exchange CommissMare information about DTC can be
found at www.dtcc.com.

Purchases of Book-Entry Notes undem@TC system must be made by or through Diredidiaants, which will receive a credit for
the Book-Entry Notes on DTC's records. The ownersiterest of each Beneficial Owner is in turn &orbcorded on the Direct and Indirect
Participants' records. Beneficial Owners will neteive written confirmation from DTC of their puase. Beneficial Owners are, however,
expected to receive written confirmations providdegails of the transaction, as well as perioditeshents of their holdings, from the Direct
or Indirect Participant through which the Benefi@avner entered into the transaction. Transfersvafiership interests in Book-Entry Notes
are to be accomplished by entries made on the bawfdRgect and Indirect Participants acting on HebaBeneficial Owners. Beneficial
Owners will not receive certificates representingit ownership interests in Book-Entry Notes, exdephe event that use of the book-entry
system for Boo-Entry Notes is discontinue



To facilitate subsequent transfellsB@aok-Entry Notes deposited by Direct Participamith DTC are registered in the name of
DTC's partnership nominee, Cede & Co., or suchrathme as may be requested by an authorized repagise of DTC. The deposit of
Book-Entry Notes with DTC and their registratiortliire name of Cede & Co. or such other DTC nomirerdl effect any change in
beneficial ownership. DTC has no knowledge of ttiei@ Beneficial Owners of the Book-Entry Notes;©3 records reflect only the identity
of the Direct Participants to whose accounts susbkBEntry Notes are credited, which may or maylbethe Beneficial Owners. The Direct
and Indirect Participants will remain responsilde Keeping account of their holdings on behalfha&iit customers.
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Conveyance of notices and other comoations by DTC to Direct Participants, by Dir@articipants to Indirect Participants, anc
Direct Participants and Indirect Participants to&fcial Owners will be governed by arrangementsgrthem, subject to any statutory or
regulatory requirements as may be in effect franetto time.

If applicable, redemption noticeslsha sent to DTC. If less than all of the Book-Briilotes within an issue are being redeemed,
DTC's practice is to determine by lot the amourthefinterest of each Direct Participant in susliésto be redeemed.

Neither DTC nor Cede & Co. (nor arnlygs DTC nominee) will consent or vote with respecBook-Entry Notes unless authorized
by a Direct Participant in accordance with DTC'sd@dures. Under its usual procedures, DTC maiSmanibus Proxy to the issuer as soo
possible after the record date. The Omnibus Presigas Cede & Co.'s consenting or voting righthtse Direct Participants to whose
accounts Book-Entry Notes are credited on the tedate (identified in a listing attached to the Qs Proxy).

Redemption proceeds, distributioms} dividend payments on the Book-Entry Notes wéllrbade to Cede & Co., or such other
nominee as may be requested by an authorized espatise of DTC. DTC's practice is to credit Dir@erticipants' accounts upon DTC's
receipt of funds and corresponding detail informrafirom us or the Trustee, on payable date in @eswre with their respective holdings
shown on DTC's records. Payments by ParticipanBeteficial Owners will be governed by standingrimstions and customary practices, as
is the case with securities held for the accouhtsistomers in bearer form or registered in "streghe,” and will be the responsibility of such
Participant and not of DTC nor its nominee, thestee or us, subject to any statutory or regulatequirements as may be in effect from time
to time. Payment of redemption proceeds, distrimgtj and dividend payments to Cede & Co. (or stichraxominee as may be requested by
an authorized representative of DTC) is the respditg of us or the Trustee, disbursement of spelyments to Direct Participants will be the
responsibility of DTC, and disbursement of suchrpests to the Beneficial Owners will be the resphitisi of Direct and Indirect
Participants.

A Beneficial Owner shall give notimeelect to have its Book-Entry Notes purchasettodered, through its Participant, to the
Trustee, and shall effect delivery of such BookrEotes by causing the Direct Participant to tfanthe Participant's interest in the Book-
Entry Notes, on DTC's records, to the Trustee. fElqeirement for physical delivery of Book-Entry Mstin connection with an optional
tender or a mandatory purchase will be deemedigdgtiwhen the ownership rights in the Book-Entryt&are transferred by Direct
Participants on DTC's records and followed by akbewtry credit of tendered Book-Entry Notes to Tmastee's DTC account.

DTC may discontinue providing its\sees as depository with respect to the Book-ENtoyes at any time by giving reasonable
notice to us or the Trustee. Under such circumsigria the event that a successor depository iststained, certificated notes are required to
be printed and delivered.

We may decide to discontinue uséefdystem of book-entry transfers through DTC (su@cessor securities depository). In that
event, certificated notes will be printed and deded.

The information in this section comiag DTC and DTC's book-entry system has beenimdxdisfrom sources we believe to be
reliable, but we take no responsibility for the aecy thereof.
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SPECIAL PROVISIONS RELATING TO FOREIGN CURRENCY NOT ES
General

Unless otherwise specified in theli@pple pricing supplement, Foreign Currency Natésnot be sold in, or to residents of, the
country issuing the Specified Currency. The infdipraset forth in this prospectus supplement isatgd to prospective purchasers who are
United States residents and, with respect to For€igrrency Notes, is by necessity incomplete. Wiktha Agents disclaim any responsibility
to advise prospective purchasers who are residémtsuntries other than the United States with eespo any matters that may affect



purchase, holding or receipt of payments of priakcgd, and premium, if any, and interest, if ang, their Foreign Currency Notes. These
purchasers should consult their own financial agal advisors with regard to these risks. See "Ra&kors—Exchange Rates and Exchange
Controls."

Payment of Principal, Premium, if any, and Interest if any

Unless otherwise specified in theliapple pricing supplement, we are obligated to enpltyments of principal of, and premium, if
any, and interest, if any, on, a Foreign CurrenoyeNn the Specified Currency. Any amounts so pkeybd us in the Specified Currency will
be converted by the exchange rate agent namee mphlicable pricing supplement (the "Exchange Ragtent") into United States dollars !
payment to the registered holders thereof unldsswise specified in the applicable pricing suppator a registered holder elects, in the
manner described below, to receive these amoutieiBpecified Currency.

Any United States dollar amount tardéeeived by a registered holder of a Foreign GuyeéNote will be based on the highest bid
quotation in The City of New York received by thecBange Rate Agent at approximately 11:00 A.M., Newk City time, on the second
Business Day preceding the applicable paymentfdatethree recognized foreign exchange dealers ¢dmhom may be the Exchange Rate
Agent) selected by the Exchange Rate Agent ancapgrby us for the purchase by the quoting dedlgreoSpecified Currency for United
States dollars for settlement on that payment idaige aggregate amount of the Specified Currergpable to all registered holders of
Foreign Currency Notes scheduled to receive Uritaties dollar payments and at which the applicadder commits to execute a contract.
All currency exchange costs will be borne by thgistered holders of Foreign Currency Notes by dgdas from any payments. If three bid
guotations are not available, payments will be madbe Specified Currency.

Registered holders of Foreign Curyeotes may elect to receive all or a specifiediporof any payment of principal, premium, if
any, and/or interest, if any, in the Specified @aay by submitting a written request to the Trustieis corporate trust office in The City of
New York on or prior to the applicable Record Dateat least fifteen calendar days prior to the MgtuDate, as the case may be. This wri
request may be mailed or hand delivered or sectbie, telex or other form of facsimile transmissithis election will remain in effect until
revoked by written notice delivered to the Trusieeor prior to a Record Date or at least fifteelerdar days prior to the Maturity Date, as
case may be. Registered holders of Foreign Currliotgs to be held in the name of a broker or nomasteuld contact their broker or
nominee to determine whether and how an electioadeive payments in the Specified Currency mambde.

Unless otherwise specified in theli@pple pricing supplement, if the Specified Cuagiis other than United States dollars, a
Beneficial Owner of a Global Security which eletseceive payments of principal, premium, if aaggd/or interest, if any, in the Specified
Currency must notify the Participant through whiicbwns its interest on or prior to the applicaBlecord Date or at least fifteen calendar
prior to the Maturity Date, as the case may bétsoflection. The applicable Participant must iyatife Depositary of its election on or priot
the third Business Day after the applicable Re@matk or at least twelve calendar days prior toMia¢urity Date, as the case may be,
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and the Depositary will notify the Trustee of tleédction on or prior to the fifth Business Day aftee applicable Record Date or at least ten
calendar days prior to the Maturity Date, as treeagaay be. If complete instructions are receivethbyParticipant from the applicable
Beneficial Owner and forwarded by the Participantie Depositary, and by the Depositary to the fBeison or prior to such dates, then the
applicable Beneficial Owner will receive paymemtghe Specified Currency.

We will make payments of the printipf and premium, if any, and/or interest, if aop, Foreign Currency Notes which are to be
made in United States dollars in the manner smtHierein with respect to Notes denominated inddin8tates dollars. See "Description of
Notes—General." We will make payments of interest, if aon Foreign Currency Notes which are to be madae Specified Currency on an
Interest Payment Date other than the Maturity gteheck mailed to the address of the registerddeh® of their Foreign Currency Notes as
they appear in the Security Register, subjecteqitfht to receive these interest payments by tkénesfer of immediately available funds
under the circumstances described under "DesanipticNotes—General." We will make payments of ppat of, and premium, if any,
and/or interest, if any, on, Foreign Currency Nattgch are to be made in the Specified CurrenctherMaturity Date by wire transfer of
immediately available funds to an account with akbdesignated at least fifteen calendar days poitihhe Maturity Date by the applicable
registered holder, provided the particular bankd@gwopriate facilities to make these paymentsthagbarticular Foreign Currency Note is
presented and surrendered at the office or ageagytaned by the Company for this purpose in theoBgh of Manhattan, The City of New
York, in time for the Trustee to make these payméntccordance with its normal procedures.

Availability of Specified Currency

If the Specified Currency for Forei@arrency Notes is not available for any requiragirpent of principal, premium, if any, and/or
interest, if any, due to the imposition of exchangetrols or other circumstances beyond our contvelwill be entitled to satisfy our
obligations to the registered holders of these igar€urrency Notes by making payments in UnitedeStalollars on the basis of the Market
Exchange Rate, computed by the Exchange Rate Ageihe second Business Day prior to the partiquédgment or, if the Market Exchange
Rate is not then available, on the basis of thet maently available Market Exchange R:



The "Market Exchange Rate" for a Sfiget Currency other than United States dollars msgée noon dollar buying rate in The City
of New York for cable transfers for the Specifiedr@ncy as certified for customs purposes (orptfso certified, as otherwise determined)
by the Federal Reserve Bank of New York.

All determinations made by the Exa@Rate Agent shall be at its sole discretion dradl, Sn the absence of manifest error, be
conclusive for all purposes and binding on thesteged holders of the Foreign Currency Notes.

Judgments

Under current New York law, a stateit in the State of New York would be requiredeéader a judgment in respect of a Foreign
Currency Note in the Specified Currency, and affoelgt in the Specified Currency would be converted United States dollars at the
exchange rate prevailing on the date of entry efitiigment. Accordingly, registered holders of kgmeCurrency Notes would be subject to
exchange rate fluctuations between the date of efi foreign currency judgment and the time wtrenamount of the foreign currency
judgment is paid in United States dollars and caeaeby the applicable registered holder into thecied Currency. It is not certai
however, whether a non-New York state court wooltbfv the same rules and procedures with respembieersions of foreign currency
judgments
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We will indemnify the registered hetdf any Note against any loss incurred as atre$ainy judgment or order being given or
made for any amount due under the particular Nitethat judgment or order requiring payment in aency (the "Judgment Currency")
other than the Specified Currency, and as a re$alty variation between:

. the rate of exchange at which the Specified Cugr@meount is converted into the Judgment Currencyhfe purpose of that
judgment or order; and
. the rate of exchange at which the registered hptiethe date of payment of that judgment or orideable to purchase the

Specified Currency with the amount of the Judgn@ntency actually received.

CERTAIN UNITED STATES FEDERAL INCOME TAX CONSIDERAT IONS

The following summary describes thieg@pal United States Federal income tax consecgeto you of purchasing, owning and
disposing of the Notes. This summary is based erCitde, legislative history, administrative pronoements and practices of the Internal
Revenue Service, judicial decisions and final, terapy and proposed Treasury regulations. Futuragde legislation, Treasury regulations,
administrative interpretations and practices angtodecisions may adversely affect, perhaps retnaglg, the tax consequences contained in
this discussion. Thus, we can provide no assurtiratehe tax consequences contained in this digugsll not be challenged by the Internal
Revenue Service or will be sustained by a cowh#ilenged by the Internal Revenue Service.

This summary deals only with Notekites "capital assets" (generally, property heldrisestment within the meaning of
Section 1221 of the Code). It does not addreshallax consequences that may be relevant to ylighinof your particular circumstances. In
addition, it does not address the tax consequeart®gmnt to persons who receive special treatmedeiuthe federal income tax law, excep
the extent discussed under the heading "Non-UiStates Holders" or where specifically noted. Haddeceiving special treatment include,
without limitation:

financial institutions, banks and thrifts,

insurance companies,

tax-exempt organizations,

"S" corporations,

regulated investment companies,

real estate investment trusts,

foreign corporations or partnerships, and persdms ave not residents or citizens of the UnitedeStat
dealers in securities or currencies,

persons holding Notes as a hedge against curréicyar as a position in a straddle, or

persons whose functional currency is not the Un8tdes dollar.

This discussion also does not deal with holdersrdtfian original purchasers, except where otherspgeifically noted.

State, local and foreign income &@xd may differ substantially from the correspondigeral income tax laws, and this discussion
does not purport to describe any aspect of théatas of any state, local or foreign jurisdictioredause the exact pricing and other terms of
the Notes will vary, no assurance can be giventtteatonsiderations described below will apply fmaaicular issuance of Notes. Certain
material United States Federal income tax consempsarelating to the ownership of particular Notésere applicable, will be summarized in
the pricing supplement relating to such Notes. #teysonsidering the purchase of Notes should cbtiit tax advisors concerning t



application of United States Federal income taslémtheir particular situations as well as any
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consequences of the purchase, ownership and digposi the Notes arising under the laws of anyestimcal or foreign taxing jurisdiction.

As used in this section, the term iteeh States Holder" means a beneficial owner obgelthat is for United States Federal income
tax purposes either:

. a citizen or resident of the United States,

. a corporation, or a partnership, including an gritiéated as a corporation or partnership for Uhtates Federal income tax
purposes, created or organized in or under the ¢difsee United States or any State thereof or tiséridt of Columbia, unless,
in the case of a partnership, Treasury regulattmasadopted that provide otherwise,

. an estate the income of which is subject to UnSdes Federal income taxation regardless of iteceo

. a trust whose administration is subject to the prinsupervision of a United States court and whia one or more United
States persons who have the authority to conttsuidistantial decisions of such trust, or

. any other person whose income or gain in respegtdte is effectively connected with the condda tnited States trade or
business.

Notwithstanding the preceding sentence, to thengéxte®vided in Treasury regulations, certain trustexistence on August 20, 1996, ¢
treated as United States persons prior to suchtidatelect to be treated as United States persba#i,also be considered United States
Holders. If you hold a Note and are not a Uniteat&3t holder, you are a "non-United States holder."

United States Holders
Taxation of I nterest

The taxation of interest on a meditemm Note depends on whether it constitutes "gedlistated interest” (as defined below).
Interest on a medium-term Note that constitutedifip@ stated interest is includible in a Unitedatéts Holder's income as ordinary interest
income when actually or constructively receiveduth holder uses the cash method of accountinfgderal income tax purposes, or when
accrued, if such holder uses an accrual methodaufumting for federal income tax purposes. Intefest does not constitute qualified stated
interest is included in a United States Holdert®ime under the rules described below under "Origgsaie Discount," regardless of such
holder's method of accounting. Notwithstandingftregoing, interest that is payable on a mediumtiliote with a maturity of one year or
less from its issue date (a "Short-Term Note"haduded in a United States Holder's income undertles described below under "Short-
Term Notes."

Fixed Rate Notes.  Interest on a Fixed Rate Note will generallngtitute "qualified stated interest” if the intdressunconditionally
payable, or will be constructively received undect®n 451 of the Code, in cash or in propertyéothan debt instruments issued by us) at
least annually at a single fixed rate. If a Notarsanterest for one or more accrual periods atalvelow the rate applicable for the remaining
term of such Note (e.g., Notes with teaser ratésterest holidays), and if the greater of eitter tesulting foregone interest on such Note or
any "true" discount on such Note (i.e., the exaftbe Note's stated principal amount over itsésgrice) equals or exceeds a specified de
minimis amount, then the stated interest on theeMatuld be treated as original issue discount ratten qualified stated interest.
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Floating Rate Notes and I ndexed Notes (" Variable Notes').  Interest on a Variable Note that is uncondgignpayable, or will be
constructively received under Section 451 of thedé;dn cash or in property (other than debt instmts issued by us) at least annually will
constitute "qualified stated interest” if the N@e "variable rate debt instrument" ("VRDI") undie rules described below and the intere
payable at a single "qualified floating rate" argle "objective rate" (each as defined below)h# Note is a VRDI but the interest is payable
other than at a single qualified floating rate ba aingle objective rate, special rules applydtetmine the portion of such interest that
constitutes "qualified stated interest." See "OQugiissue Discount—Variable Notes that are VRDib&low.

Definition of Variable Rate Debt I nstrument (VRDI), Qualified Floating Rate and Objective Rate. A Note is a VRDI if all of the
four following conditions are met. First, the "issprice" of the Note (as described below) mustexgeed the total noncontingent principal
payments by more than an amount equal to the legga) .015 multiplied by the product of the totaincontingent principal payments and
the number of complete years to maturity from #seié date (or, in the case of a Note that provagsayment of any amount other than
qualified stated interest before maturity, its vieégl average maturity) and (b) 15% of the totalcomtingent principal payments.

Second, the Note must provide forestanterest (compounded or paid at least annuatlfd) one or more qualified floating rat



(b) a single fixed rate and one or more qualifieating rates, (c) a single objective rate or (d)rale fixed rate and a single objective rate
is a "qualified inverse floating rate" (as defirtezlow).

Third, the Note must provide thatualified floating rate or objective rate in effettany time during the term of the Note is seha
value of the rate on any day that is no earlien thiaee months prior to the first day on which thaltie is in effect and no later than one year
following that first day.

Fourth, the Note may not provideday principal payments that are contingent excegravided in the first requirement set forth
above.

Subject to certain exceptions, aalald rate of interest on a Note is a "qualifiedfiog rate" if variations in the value of the ratn
reasonably be expected to measure contemporanadasons in the cost of newly borrowed funds ia thurrency in which the Note is
denominated. A variable rate will be consideredialified floating rate if the variable rate equ@} the product of a qualified floating rate
and a fixed multiple that is greater than 0.65,imttmore than 1.35 or (b) the product of a quadifiloating rate and a fixed multiple that is
greater than 0.65 but not more than 1.35, increaséédcreased by a fixed rate. In addition, twanore qualified floating rates that can
reasonably be expected to have approximately tine s@alues throughout the term of the Note (e.gp,dwmore qualified floating rates with
values within 25 basis points of each other asrdeted on the Note's issue date) will be treated simgle qualified floating rate. Despite the
foregoing, a variable rate will not be considereglialified floating rate if the variable rate idgect to a cap, floor, governor (i.e., a restrictio
on the amount of increase or decrease in the sta@st rate) or similar restriction that is r@aably expected as of the issue date to cause
the yield on the Note to be significantly more @sd than the expected yield determined withouteaktiction (other than a cap, floor or
governor that is fixed throughout the term of thatey.

Subject to certain exceptions, arjédiive rate" is a rate (other than a qualifiecfing rate) that is determined using a single fixed
formula and that is based on objective financis#@ynomic information that is neither within ountl (or the control of a related party) nor
unique to our circumstances (or the circumstan€esrelated party) (although a rate does not éabde an objective rate merely because it is
based on the credit quality of the issuer). Fongxa, an objective rate generally includes a tade is based on one or more qualified floating
rates or on the yield of actively traded persomapprty (within the meaning of Section 1092(d)(L}he Code). Notwithstanding the
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first sentence of this paragraph, a rate on a Matet an objective rate if it is reasonably expddhat the average value of the rate during the
first half of the Note's term will be either sigo#ntly less than or significantly greater than diverage value of the rate during the final ha
the Note's term. An objective rate is a "qualifiederse floating rate" if (a) the rate is equahtfixed rate minus a qualified floating rate and
(b) the variations in the rate can reasonably Ipeebed to reflect inversely contemporaneous vanatin the cost of newly borrowed funds
(disregarding any caps, floors, governors or simgatrictions that would not, as described abogese a rate to fail to be a qualified floating
rate).

If interest on a Note is stated fiked rate for an initial period of less than oreay, followed by a variable rate that is either a
qualified floating rate or an objective rate fosubsequent period, and the value of the varialideaa the issue date is intended to approxi
the fixed rate (e.g., the value of the variable @i the issue date does not differ from the vafube fixed rate by more than 25 basis points),
the fixed rate and the variable rate together dinsta single qualified floating rate or objectiate.

Original Issue Discount

Original issue discount ("OID") witaspect to a Note is the excess, if any, of theeNdstated redemption price at maturity" over
Note's "issue price." A Note's "stated redemptinogpat maturity” is the sum of all payments pr@ddy the Note (whether designatec
interest or as principal) other than payments @flifjad stated interest. The "issue price" of Nistéhe first price at which a substantial amc
of the Notes in the issuance that includes sucle iogold for money (excluding sales to bond housedkers or similar persons or
organizations acting in the capacity of underwsitgdacement agents or wholesalers).

As described more fully below, Unitethtes Holders of Notes with OID that mature ntbes one year from their issue date
generally will be required to include such OID micome as it accrues in accordance with the congialdt method described below,
irrespective of the receipt of the related casmpeants. A United States Holder's tax basis in a Motecreased by each accrual of OID and
decreased by each payment other than a paymenttified stated interest.

The amount of OID with respect to @®will be treated as zero if the OID is less tharamount equal to .0025 multiplied by the
product of the stated redemption price at matunityt the number of complete years to maturity (othe case of a Note that provides for
payment of any amount other than qualified statéerest prior to maturity, the weighted averageunityt of the Note). If the amount of OID
with respect to a Note is less than that amouetQtD that is not included in payments of statedrigst is generally included in income as
capital gain as principal payments are made. Thaeuaitincludible with respect to a principal paymeqtials the product of the total amount
of OID and a fraction, the numerator of which ie #imount of such principal payment and the denaired which is the stated principal
amount of the Note



Fixed Rate Notes.  In the case of OID with respect to a Fixed Rédée, the amount of OID includible in the inconfeadJnited
States Holder for any taxable year is determinetkuthe constant yield method, as follows. Fitst, tyield to maturity" of the Note is
computed. The yield to maturity is the discounéridtat, when used in computing the present valadl afterest and principal payments to be
made under the Note (including payments of qualifiated interest), produces an amount equal tizshie price of the Note. The yield to
maturity is constant over the term of the Note aviten expressed as a percentage, must be calctdadetbast two decimal places.

Second, the term of the Note is dididnhto "accrual periods." Accrual periods may bary length and may vary in length over the
term of the Note, provided that each accrual peisatb
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longer than one year and that each scheduled payhprincipal or interest occurs either on theafiday of an accrual period or on the first
day of an accrual period.

Third, the total amount of OID on tHete is allocated among accrual periods. In génta OID allocable to an accrual period
equals the product of the "adjusted issue priceh@fNote at the beginning of the accrual periodi thie yield to maturity of the Note, less the
amount of any qualified stated interest allocabléhe accrual period. The adjusted issue priceNdte at the beginning of the first accrual
period is its issue price. Thereafter, the adjuiede price of the Note is its issue price, inseeiby the amount of OID previously includible
in the gross income of any holder and decreasdtdgmount of any payment previously made on thie Nther than a payment of qualified
stated interest. For purposes of computing theséeljlissue price of a Note, the amount of OID prasly includible in the gross income of
any holder is determined without regard to "prenfiamd "acquisition premium," as those terms aréndefbelow under "Premium and
Acquisition Premium."

Fourth, the "daily portions" of OlPeadetermined by allocating to each day in an adgreriod its ratable portion of the OID
allocable to the accrual period.

A United States Holder includes indme in any taxable year the daily portions of @Deach day during the taxable year that such
holder held Notes. In general, under the consthd ynethod described above, United States Holék®e required to include in income
increasingly greater amounts of OID in successogeLal periods.

Variable Notesthat are VRDIs.  The taxation of OID (including interest thatedmot constitute qualified stated interest) on a
Variable Note will depend on whether the Note ®%WRDI," as that term is defined above under "Tamatdf Interest—Definition of Variable
Rate Debt Instrument (VRDI), Qualified Floating BRaind Objective Rate."

If a VRDI provides for stated interas either a single qualified floating rate orirrgée objective rate throughout the term theren,
stated interest on the Note which is unconditignpdlyable in cash or property (other than debtumsénts of the issuer) at least annually will
constitute "qualified stated interest" and willthged accordingly. Thus, this type of VRDI will gaally not be treated as having been issued
with OID unless the VRDI is issued at a "true" disot (i.e., at a price below the VRDI's stated @pal amount) in excess of a specified de
minimis amount. OID on such a VRDI arising fromuérdiscount" is allocated to an accrual periodgiiire constant yield method described
above by assuming that the variable rate is a fiagelequal to (a) in the case of a qualified flgatate or a qualified inverse floating rate, the
value, as of the issue date, of the qualified fl@atate or qualified inverse floating rate, or {ipthe case of an objective rate (other than a
qualified inverse floating rate), the fixed ratatheflects the yield that is reasonably expecatedife Note. Qualified stated interest allocable
to an accrual period is increased (or decreaseh iinterest actually paid during an accrual pkerceeds (or is less than) the interest
assumed to be paid during the accrual period.

If a Note that is a VRDI does notyide for interest at a single variable rate as dlesd above, the amount of interest and OID
accruals are determined by constructing an equivéibeed rate debt instrument, as follows.

First, in the case of an instruméat provides for interest at one or more qualifledting rates or at a qualified inverse floatiager
and, in addition, at a fixed rate, replace thedixate with a qualified floating rate (or qualifieterse floating rate) such that the fair market
value of the instrument, so modified, as of theésdate would be approximately the same as thenfaiket value of the unmodified
instrument.

Second, determine the fixed rate tulbs for each variable rate provided by the Natedetermined to be provided by the Note
under the first step above). The fixed rate sultstitor each
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qualified floating rate provided by the Note is tl@ue of that qualified floating rate on the issiage. If the Note provides for two or mc



qualified floating rates with different intervaletveen interest adjustment dates (for example3@eay commercial paper rate and quarterly
LIBOR), the fixed rate substitutes are based oeruals that are equal in length (for example, tely commercial paper rate and quarterly
LIBOR, or the 30-day commercial paper rate and migritiIBOR). The fixed rate substitute for a quaiiinverse floating rate is the value of
the qualified inverse floating rate on the issuged@ihe fixed rate substitute for an objective fatber than a qualified inverse floating rate) is
a fixed rate that reflects the yield that is readiy expected for the Note.

Third, construct an equivalent fixate debt instrument that has terms that are ickertt those provided under the Note, except that
the equivalent fixed rate debt instrument provifiteshe fixed rate substitutes determined in theosd step, in lieu of the qualified floating
rates or objective rate provided by the Note.

Fourth, determine the amount of digalistated interest and OID for the equivalenédixate debt instrument under the rules
(described above) for fixed rate Notes. These artscane taken into account as if the United Staiagét held the equivalent fixed rate debt
instrument. See "Taxation of Interest" and "Oridjisaue Discount—Fixed Rate Notes," above.

Fifth, make appropriate adjustmentstifie actual values of the variable rates. Inshép, qualified stated interest or OID allocable t
an accrual period is increased (or decreasedg iintterest actually accrued or paid during the @wagoeriod exceeds (or is less than) the
interest assumed to be accrued or paid duringdtrial period under the equivalent fixed rate destrument.

Variable Notesthat are not VRDIs.  Variable Notes that are not VRDIs ("Contingblotes") will be taxable under the rules
applicable to contingent payment debt instrumethis (Contingent Debt Regulations™). Under thesea$uey regulations, any contingent and
noncontingent interest payments would be includiblecome in a taxable year based on a projecagdhpnt schedule whether or not the
amount of any payment is fixed or determinablehit tyear. To determine the amount of interest lible in the holder's income, we are
required to determine, as of the issue date, thgpaoable yield for the Contingent Note. The complergield is generally the yield at which
we would issue a fixed rate debt instrument witmeand conditions similar to those of the Contirigéote (including the level of
subordination, term, timing of payments and generalket conditions, but not taking into considenatihe riskiness of the contingencies or
the liquidity of the Contingent Note). In certaiases where Contingent Notes are marketed or salghistantial part to tax-exempt investors
or other investors for whom the prescribed inclngibinterest is not expected to have a substagffiect on their U.S. income tax liability, t
comparable yield for the Contingent Note, withorgger evidence to the contrary, is presumed tdneapplicable federal rate.

Second, solely for tax purposes, wastruct a projected schedule of payments detedninder the Contingent Debt Regulations for
the Contingent Note (the "Schedule"). The Schedutketermined as of the issue date and generatigires in place throughout the term of
the Contingent Note. If a right to a contingentpayt is based on market information, the amoutii@projected payment is the forward
price of the contingent payment. If a contingentrpant is not based on market information, the arhofithe projected payment is the
expected value of the contingent payment as oisthee date. The Schedule must produce the compayihd determined as set forth above.
Otherwise, the Schedule must be adjusted undeutég set forth in the Contingent Debt Regulations.

Third, under the usual rules appliedb OID and based on the Schedule, the inteneste on the Contingent Note for each accrual
period is determined by multiplying the comparaptdd of the Contingent Note (adjusted for the lgngf the accrual period) by the
Contingent Note's adjusted issue price at the Inégynof the accrual period (determined under rgkgsforth in the Contingent

S-35

Debt Regulations). The amount so determined is #tlecated on a ratable basis to each day in tbeiatperiod that the United States Hol
held the Contingent Note.

Fourth, appropriate adjustments aael@rto the interest income determined under treggfng rules to account for any differences
between the Schedule and actual contingent payrigntier the rules set forth in the Contingent CRegulations, differences between the
actual amounts of any contingent payments madecalemdar year and the projected amounts of sugingats are generally aggregated and
taken into account, in the case of a positive diffiee, as additional interest income, or, in treea# a negative difference, first as a reduction
in interest income for such year and thereaftegrdmary loss to the extent of the amount by whiehUnited States Holder's total interest
inclusions on the Contingent Notes exceeds thé antaunt of net negative adjustments treated asanglloss in prior taxable years. Any
remaining excess will be a negative adjustmentf@mard and treated as a negative adjustmentdrsticceeding year. If a Contingent Note
is sold, exchanged, or retired, any negative aatjest carryforward from the prior year will redute tUnited States Holder's amount realized
on the sale, exchange or retirement.

We are required to provide each hotdex Contingent Note with the Schedule descritiealve. If we do not create a Schedule or the
Schedule is unreasonable, a United States Holdst setiits own projected payment schedule and@typldisclose the use of such schedule
and the reason therefor. Unless otherwise presthipghe Internal Revenue Service, the United Stet@der must make such disclosure on a
statement attached to the United States Holder&yifiled federal income tax return for the taxapéar in which the Contingent Note was
acquired.

In general, any gain realized by atéthStates Holder on the sale, exchange or re¢intiof a Contingent Note is interest income



general, any loss on a Contingent Note accountedrfder the method described above is ordinarytmfise extent it does not exceed such
holder's prior interest inclusions on the Contirtgeate (net of negative adjustments treated asargiloss in price taxable years). Special
rules apply in determining the tax basis of a Gaygnt Note and the amount realized on the retir¢wfesn Contingent Note.

Other Rules.  Certain Notes having OID may be redeemed poionaturity or may be repayable at the option eftiblder. Such
Notes may be subject to rules that differ fromgdbeeral rules discussed above relating to ther¢éatrhent of OID. Purchasers of such Nc
with a redemption or repayment feature should ciotiseir tax advisors with respect to such featinee the tax consequences with respe
OID will depend, in part, on the particular terrmglahe particular features of the purchased Note.

The Treasury Regulations relatinghtotax treatment of OID contain certain langudggdgregation rules") stating in general that,
with some exceptions, if more than one type of Neissued in connection with the same transaaiarlated transactions, such Notes may
be treated as a single debt instrument with a siisgue price, maturity date, yield to maturity atated redemption price at maturity for
purposes of calculating and accruing any OID. Unletherwise provided in the applicable prospeapplement, we do not expect to treat
different types of Notes as being subject to thgreggation rules for purposes of computing OID.

Market Discount

If a United States Holder acquirdsade having a maturity date of more than one yeanfthe date of its issuance and has a tax
in the Note that is, in the case of a Note thasdu® have OID, less than its issue price (ohéndase of a subsequent purchase, its stated
redemption price at maturity), or, in the case bdfade that has OID, less than its adjusted issioe s of the date of acquisition (as defined
above), the amount of such difference is treatétnasket discount" for federal income tax purposedess such difference is less than .0025
multiplied by the stated
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redemption price at maturity of the Note multipliegithe number of complete years to maturity (ftbw date of acquisition).

Under the market discount rules ef @ode, a United States Holder is required to &agtprincipal payment (or, in the case of a
Note that has OID, any payment that does not domsta payment of qualified stated interest) orgror gain on the sale, exchange, retirer
or other disposition of, a Note as ordinary incdméhe extent of the accrued market discount thatriot previously been included in income.
Thus, partial principal payments are treated asarg income to the extent of accrued market diatttat has not previously been included
in income. If such Note is disposed of by the Uhigtates Holder in certain otherwise nontaxablest@ations, accrued market discount will
be includible as ordinary income by the United &atlolder as if such holder had sold the medium-fdote at its then fair market value.

In general, the amount of market adiist that has accrued is determined on a ratalsis.b® United States Holder may, however,
elect to determine the amount of accrued markebdist on a constant yield to maturity basis. Thistion is made on a note-by-note basis
and is irrevocable.

A United States Holder may be reqlibeedefer the deduction of all or a portion of thterest paid or accrued on any indebtedness
incurred or maintained to purchase or carry a Matie market discount until the maturity of the Natecertain earlier dispositions, because a
current deduction is only allowed to the extenditfierest expense exceeds an allocable portioraokenh discount. A United States Holder
may elect to include market discount in income entlly as it accrues, in which case the interestrdaf rule set forth in the preceding
sentence will not apply. This election will apptyall debt instruments acquired by the United Statelder on or after the first day of the first
taxable year to which the election applies andrésocable without the consent of the Internal ReeeService. A United States Holder's tax
basis in a Note will be increased by the amoumharket discount included in the holder's incomeeuride election.

In lieu of the foregoing rules, diéat rules apply in the case of Contingent Notesrefa holder's tax basis in a Contingent Note is
less than the Contingent Note's adjusted issue fdietermined under special rules set out in th&tiG@gent Debt Regulations). Accordingly,
prospective purchasers of Contingent Notes shaaridudt with their tax advisors with respect to épplication of these rules to Contingent
Notes.

Premium and Acquisition Premium

If a United States Holder purchasé®oge for an amount in excess of the sum of all amt® payable on the Note after the date of
acquisition (other than payments of qualified stdtgerest), the holder will be considered to hauechased the Note with "amortizable bond
premium" equal in amount to the excess, and gdgerdl not be required to include any OID in incemGenerally, a United States Holder
may elect to amortize the premium as an offseutdified stated interest income, using a constaitiynethod similar to that described ab
(see "Original Issue Discount"), over the remairtiexgn of the Note (where the Note is not redeempbt® to its maturity date). In the case
Notes that may be redeemed prior to maturity, tieenum is calculated assuming that we or the Uritedes Holder will exercise or r
exercise its redemption rights in a manner thatimiaes the United States Holder's yield. A Unitedt&s Holder who elects to amortize b
premium must reduce such holder's tax basis ilNtite by the amount of the premium used to offsalifjed stated interest income as set
forth above. An election to amortize bond premiyples to all taxable debt obligations held by ioéder during or after the taxable year



which the election is made and may be revoked witly the consent of the Internal Revenue Service.

If a United States Holder purchaséote issued with OID at an "acquisition premiuthhg amount of OID that the United States
Holder includes in gross income is reduced to ctflee acquisition premium. A Note is purchasedrafcquisition premium if its adjusted
basis, immediately
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after its purchase, is (a) less than or equalécstim of all amounts payable on the Note afteptirehase date other than payments of
qualified stated interest and (b) greater tharNibie's "adjusted issue price" (as described abadeni'Original Issue Discount—Fixed Rate
Notes").

If a Note is purchased at an acquisipremium, the United States Holder reduces theuat of OID otherwise includible in income
during an accrual period by an amount equal toh@pamount of OID otherwise includible in incomeltiplied by (b) a fraction, the
numerator of which is the excess of the adjusteiblt the Note immediately after its acquisitigntbe purchaser over the adjusted issue
price of the Note and the denominator of whicthis éxcess of the sum of all amounts payable ohlthe after the purchase date, other than
payments of qualified stated interest, over theeldaddjusted issue price.

As an alternative to reducing the ant@f OID otherwise includible in income by thigdtion, the United States Holder may elect to
compute OID accruals by treating the purchasems@hase at original issuance and applying thetaohgield method described above.

In lieu of the foregoing rules, diat rules apply in the case of Contingent Notesrefa holder's tax basis in a Contingent Note is
greater than the Contingent Note's adjusted issae (determined under special rules set out indbetingent Debt Regulations).
Accordingly, prospective purchasers of Contingeatds should consult with their tax advisors witbpect to the application of these rules to
Contingent Notes.

Short-Term Notes

A Short-Term Note will be treatednasing been issued with OID if the stated redenmppince at maturity exceeds the issue price of
the Note. United States Holders that report incéonéederal income tax purposes on an accrual ntedéimal certain other United States
Holders, including banks and dealers in securiiesrequired to include OID in income on such $fierm Notes on a straight-line basis,
unless an election is made to accrue the OID aswptd a constant yield method based on daily camgding. Any interest payable on the
obligation (other than OID) is included in grossame as it accrues.

United States Holders of a Short-T&ate who use the cash method of accounting andineather United States Holders are not
required to accrue OID for federal income tax psg® unless the holder elects to do so, with theamuence that the reporting of such
income is deferred until it is received. In theeca$a United States Holder that is not required|, does not elect, to include OID in income
currently, any gain realized on the sale, exchamgetirement of a Short-Term Note is ordinary imeoto the extent of the OID accrued on a
straight-line basis (or, if elected, according tmoastant yield method based on daily compoundimgugh the date of sale, exchange or
retirement. In addition, United States Holders #ratnot required, and do not elect, to include @lihcome currently are required to defer
deductions for any interest paid on indebtedneasried or continued to purchase or carry a ShontaTdote in an amount not exceeding the
deferred interest income with respect to such Sherin Note (which includes both the accrued OID aoctued interest that is payable but
that have not been included in gross income), satth deferred interest income is realized. A Wh#¢ates Holder of a Short-Term Note may
elect to apply the foregoing rules (except forrhle characterizing gain on sale, exchange oreremt as ordinary) with respect to
"acquisition discount” rather than OID. Acquisitidiscount is the excess of the stated redemptiime pt maturity of the Short-Term Note
over the United States Holder's basis in the Sherta Note. This election applies to all obligati@tsjuired by the taxpayer on or after the
first day of the first taxable year to which suddction applies, unless revoked with the consenhefinternal Revenue Service. A United
States Holder's tax basis in a Short-Term Notadeeiased by the amount included in such holdestsnirie on such a Note.
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Election to Treat All Interest as Ol D

United States Holders may elect tdude in gross income all interest that accruea blote, including any stated interest, acquisi
discount, OID, market discount, de minimis OID,mdimimis market discount and unstated interest ¢@asséed by amortizable bond premium
and acquisition premium), by using the constantymethod described above under "Original Issue@ist." Such an election for a Note
with amortizable bond premium will result in a demhelection to amortize bond premium for all delstiuments with amortizable bond
premium held by the holder during or after the kd&aear for which the election is made and mayelveked only with the permission of the
Internal Revenue Service. Similarly, such an ebector a Note with market discount will result irlaemed election to accrue market disc
in income currently for such Note and for all otdebt instruments acquired by the United Stateslétolith market discount on or after



first day of the taxable year to which such eletfiost applies, and may be revoked only with teenpission of the Internal Revenue Service.
A United States Holder's tax basis in a Note wallibcreased by each accrual of the amounts treat€@D under the constant yield election
described in this paragraph.

I ntegration of Noteswith Other Financial I nstruments

Any United States Holder of Notestthiso acquires or has acquired any financial imsént which, in combination with such Notes,
would permit the calculation of a single yield taturity or could generally constitute a VRDI of equivalent term, may in certain
circumstances treat such Notes and such finan@aliment as an integrated debt instrument forqgeeg of the Code, with a single
determination of issue price and the charactettianidg of income, deductions, gains and losses: ffeoposes of determining OID, none of
the payments under the integrated debt instruménbevtreated as qualified stated interest.) Mesrpunder the Contingent Debt
Regulations, the Internal Revenue Service may reduicertain circumstances that a United Statddd#avho owns Notes integrate such
Notes with a financial instrument held or acquibydsuch holder or a related party. United Statelsiéte should consult their tax advisors
to such possible integration.

Sale or Exchange of Notes

A United States Holder generally wiltognize gain or loss upon the sale or exchahgeé\ote equal to the difference between the
amount realized upon such sale or exchange andrtlied States Holder's adjusted basis in the Nidte.adjusted basis in the Note generally
will equal the cost of the Note, increased by Qdbquisition discount or market discount previousbtiuded in income in respect thereof,
reduced (but not below zero) by any payments ofNiite other than payments of qualified stated @geand by any premium that the United
States Holder has taken into account. To the exztigrilbutable to accrued but unpaid qualified statgerest, the amount realized by the
United States Holder will be treated as a payméirtterest. Generally, any gain or loss will be itapgain or loss if the Note was held as a
capital asset, except as provided under "Marketddist," "Short-Term Notes" and "Original Issue @isnt—Variable Notes that are not
VRDIs," above. Special rules apply in determinihg tax basis of a Contingent Note and the amouatizesl on the retirement of a Conting
Note. For no-corporate taxpayers, capital gain realized ordthposition of an asset (including a medium-terntelldeld for more than one
year is taxed at a maximum rate of 20%. Capital gaithe disposition of an asset (including a ma-term Note) held for not more than one
year is taxed at the rates applicable to ordinacgiine. The distinction between capital gain or ks ordinary income or loss is relevant
purposes of, among other things, limitations ondéeuctibility of capital losses.

Notes Denominated, or in Respect of Which Interest | s Payable, in a Foreign Currency
As used in this prospectus supplem&atreign Currency” means a currency or currermgy ether than U.S. dollars.

S-39

Payments of Interest in a Foreign Currency. A United States Holder who uses the cash metifiadcounting for United States
Federal income tax purposes and who receives agayohinterest on a Note (other than original ésdiscount or market discount) will be
required to include in income the U.S. dollar vatfi¢he Foreign Currency payment (determined ordtte such payment is received)
regardless of whether the payment is in fact cdedeio U.S. dollars at that time, and such U.Sadeklue will be the United States Holder's
tax basis in such Foreign Currency.

A United States Holder who uses tt&w@al method of accounting for United States Faldacome tax purposes, or who otherwis
required to accrue interest prior to receipt, Wélrequired to include in income the U.S. dolldugaof the amount of interest income
(including original issue discount or market diseband reduced by amortizable bond premium to xten¢ applicable) that has accrued and
is otherwise required to be taken into account wépect to a Note during an accrual period. Tt® dollar value of such accrued income
will be determined by translating such income atdkierage rate of exchange for the accrual periodith respect to an accrual period that
spans two taxable years, at the average ratedquattial period within the taxable year. A Unittdtes Holder may elect, however, to
translate such accrued interest income using teeofaexchange on the last day of the accrual destpwith respect to an accrual period that
spans two taxable years, using the rate of exchandie last day of the taxable year. If the last df an accrual period is within five busin
days of the date of receipt of the accrued inteeebinited States Holder may translate such intei®eg the rate of exchange on the date of
receipt. The above election will apply to other tdaligations held by the United States Holder aray not be changed without the consel
the Internal Revenue Service. A United States Hadtleuld consult a tax advisor before making thevalelection. A United States Holder
will recognize exchange gain or loss (which willtbeated as ordinary income or loss) with respeetccrued interest income on the date such
income is received. The amount of ordinary incomss recognized will equal the difference, if abgtween the U.S. dollar value of the
Foreign Currency payment received (determined erdtte such payment is received) in respect of aactual period and the U.S. dollar
value of interest income that has accrued durimgy siecrual period (as determined above).

Purchase, Sale, Exchange, Redemption and Retirement of Notes. A United States Holder who purchases a Noth pieviously
owned Foreign Currency will recognize ordinary immor loss in an amount equal to the differencanyf, between such United State
Holder's tax basis in the Foreign Currency anduil& dollar fair market value of the Foreign Cungnised to purchase the Note, determined
on the date of purchase. Except as discussed atitiveespect to Short-Term Notes, upon the salehamge, redemption or retirement of a
Note, a United States Holder generally will recagniaxable gain or loss equal to the differencevben the amount realized on the s



exchange, redemption or retirement and such Udtates Holder's adjusted tax basis in the Noteh §am or loss generally will be capital
gain or loss (except to the extent of any accruatkat discount not previously included in the Udiftates Holder's income) and would be
longterm capital gain or loss if the holding period floe Notes is more than one year. To the exterartih@unt realized represents accruec
unpaid interest, however, such amounts must bentiate account as interest income, with exchange galoss computed as described in
"Payments of Interest in a Foreign Currency" abdive.United States Holder receives Foreign Curyemt such a sale, exchange, redemption
or retirement, the amount realized will be basedhenU.S. dollar value of the Foreign Currency loe date the payment is received or the
Note is disposed of (or deemed disposed of in #se of a taxable exchange of the Note for a newe)Nbt the case of a Note tha
denominated in Foreign Currency and is traded oestaiblished securities market, a cash basis USitm#s Holder (or, upon election, an
accrual basis United States Holder) will deterntmeeU.S. dollar value of the amount realized bpstating the Foreign Currency payment at
the spot rate of exchange on the settlement ddteeafale. A U.S. Holder's adjusted tax basishtot will equal the cost of the Note to such
holder, increased by the amounts of any markebdistcor original issue discount previously includedhcome by the holder with respect to
such Note and reduced by any amortized acquisitiather
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premium and any principal payments received byhihider. A United States Holder's tax basis in aeNahd the amount of any subsequent
adjustments to such holder's tax basis, will belilf dollar value of the Foreign Currency amouaitifor such Note, or of the Foreign
Currency amount of the adjustment, determined erd#ite of such purchase or adjustment.

Gain or loss realized upon the satehange, redemption or retirement of a Note thattributable to fluctuations in currency
exchange rates will be ordinary income or loss Whitdl not be treated as interest income or expe@sén or loss attributable to fluctuations
in exchange rates will equal the difference betwiberlJ.S. dollar value of the Foreign Currency pase price of the Note, determined on
date such payment is received or the Note is d&spo§ and the U.S. dollar value of the Foreignr€uecy purchase price of the Note,
determined on the date the United States Holdarigtjthe Note. Such Foreign Currency gain or \eidisbe recognized only to the extent of
the total gain or loss realized by the United Statelder on the sale, exchange or retirement oNibte.

Original Issue Discount.  In the case of a Note issued with OID or SHatm Note, (a) OID is determined in units of thedign
Currency, (b) accrued OID is translated into U@lads as described in "Payments of Interest immeign Currency—Accrual Method" above
and (c) the amount of Foreign Currency gain or tosthe accrued OID is determined by comparingatheunt of income received
attributable to the discount (either upon paymeraturity or an earlier disposition), as translated U.S. dollars at the rate of exchange on
the date of such receipt, with the amount of Olbraed, as translated above.

Premium and Market Discount.  In the case of a Note with market discountnfayket discount is determined in units of the
Foreign Currency, (b) accrued market discount taknaccount upon the receipt of any partial gpatpayment or upon the sale, exchange,
retirement or other disposition of the Note (ottiem accrued market discount required to be takienaiccount currently) is translated into
U.S. dollars at the exchange rate on such dispasitate (and no part of such accrued market di¢dstreated as exchange gain or loss) and
(c) accrued market discount currently includiblénicome by a United States Holder for any accreaiqad is translated into U.S. dollars on
the basis of the average exchange rate in effetiglauch accrual period, and the exchange galiossris determined upon the receipt of any
partial principal payment or upon the sale, excleangtirement or other disposition of the Notehia manner described in "Payments of
Interest in a Foreign Currency—Accrual Method" abewth respect to computation of exchange gaiss bn accrued interest.

With respect to a Note issued wittoatimable bond premium, such premium is computettiénunits of Foreign Currency in which
such Note is denominated (or in which the paymargsietermined) and reduces interest income is ohithe Foreign Currency. Although
not entirely clear, a United States Holder shoeltbgnize exchange gain or loss equal to the difterdetween the U.S. dollar value of the
bond premium amortized with respect to a perioterdained on the date the interest attributableutth period is received, and the U.S. dollar
value of the bond premium determined on the dateefcquisition of the Note. With respect to an$ Holder that does not elect to
amortize bond premium, the amount of bond premiulincansitite a loss when the bond matures.

Exchange of Foreign Currencies. A United States Holder will have a tax basisiity Foreign Currency received as interest or on
the sale, exchange or retirement of a Note equéietd).S. dollar value of such Foreign Currencyeduined at the time the interest is
received or at the time of the sale, exchangetweneent. Any gain or loss realized by a Unitedt&aHolder on a sale or other disposition of
Foreign Currency (including its exchange for U.8lats or its use to purchase Notes) will be ordinacome or loss.
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Backup Withholding and I nformation Reporting

Information reporting and, in certaircumstances, backup withholding will apply toypeents on or in respect of the Notes. Under
section 3406 of the Code and applicable Treasgyladons, a United States holder of a Note maguigect to backup withholding at the 1
of up to 31% with respect to payments made on thiedNas well as proceeds from the disposition désdlanless the holde



. is a corporation or comes within other exempt catieg and, when required, demonstrates this fau

. provides a taxpayer identification number, cersifés to no loss of exemption from backup withha@dand otherwise compli
with applicable requirements of the backup withireddrules.

Amounts paid as backup withholding do not consitart additional tax and will be credited againetlmited States Holder's United States
Federal income tax liabilities, so long as the neggliinformation is provided to the Internal Rever&ervice. A United States holder of Notes
who does not provide the payor with his or herectrtaxpayer identification number may be subjegidnalties imposed by the Internal
Revenue Service.

Non-United States Holders
Payments of I nterest

Interest paid to a ndunited States Holder will not be subject to Unifstdtes Federal income taxes or withholding taxdéhsinteres
(including OID, if any) is not effectively connedtavith the conduct of a trade or business withinthnited States by such non-United States
Holder and such non-United States Holder:

. does not actually or constructively own 10% or mafréhe total combined voting power of all classéstock of the Company
entitled to vote;

. is not a controlled foreign corporation relatedite Company;

. is not a bank receiving interest described in eadd81(c)(3)(A) of the Code; and

. the non-United States Holder appropriately cerifis to its foreign status. A non-United Statesdelotan generally meet this

certification requirement by providing a properkeeuted Form W-8BEN or appropriate substitute ftorthe Withholding
Agent (defined below). If the non-United States diéwlholds the Notes through a financial institutisrother agent acting on
the holder's behalf, the holder may be requirgolrt@ide appropriate documentation to the agent.tidider's agent will then
generally be required to provide appropriate degtifons to the Withholding Agent, either directlythrough other
intermediaries. Special certification rules applyfdreign partnerships, estates and trusts, andriiain circumstances
certifications as to foreign status of partnenssttiowners or beneficiaries may have to be providetle Withholding Agent.
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If a non-United States Holder doesqualify for an exemption under these rules, egéincome (including OID) may be subject to
withholding tax at the rate of 30% (or lower apphbte treaty rate) at the time such amount is gaie. payment of interest effectively
connected with your United States trade or busjriessever, would not be subject to a 30% withhajdizx so long as you provide the
Withholding Agent an adequate certification (cuthenn Form W-8ECI), but such interest would bejeabto United States Federal income
tax on a net basis at the rates applicable to Ui8tates persons generally. In addition, if youaafereign corporation and the payment of
interest is effectively connected with your Unitethtes trade or business, you may also be subjacB0% branch profits tax.

A "Withholding Agent" is the last Uad States payor (or a hon-United States payorisshayualified intermediary, United States

branch of a foreign person, or withholding forefgartnership) in the chain of payment prior to pagtrie a non-United States Holder (which
itself is not a Withholding Agent).

Sales or Exchanges of Notes

If you are a non-United States Holgeu generally will not be subject to United S&afederal income tax on any amount which
constitutes capital gain upon retirement or digparsiof a Note, unless any of the following is true

. your investment in the Notes is effectively conedatvith a United States trade or business;

. if you are a nordnited States Holder who is a nonresident alieividdal holding the Note as a capital asset, yaupesent i
the United States for 183 or more days in the tixgdar within which sale, redemption or other disifion takes place and
certain other requirements are met; or

. you are subject to provisions of United Statedasws applicable to certain United States expasiate

If you have a United States trade or business laméhivestment in the Notes is effectively conneet@ti such United States trade or busin
the payment of the sales proceeds with respebetdlotes would be subject to United States Fedsrame tax on a net basis at the rate
applicable to United States person generally. bitawh, foreign corporations may be subject to &3franch profits tax if the investment



the Note is effectively connected with the foreggmporation's United States trade or business.

Backup Withholding and I nformation Reporting.  No backup withholding or information reportingll generally be required with
respect to interest on Notes paid to non-UnitedeStelolders if the beneficial owner of the Notevides a statement described above in
"Non-United States Holders—Payment of Interestthernontnited States Holder is an exempt recipient anéaith case, the payor does
have actual knowledge that the beneficial ownerlimnited States person.

Information reporting requirements dxackup withholding tax will not apply to any pagmt of the proceeds of the sale of a Note
effected outside of the United States by a foreiffice of a "broker" (as defined in applicable Tsaeey regulations), provided that such broker
is not:

. a United States person, as defined in the Code;
. a controlled foreign corporation for United Staffesleral income tax purposes;
. a foreign partnership engaged in the conduct ofs tdade or business;
. a foreign partnership that, at any time duringatsable year, has 50% or more of its income ortahpiterests owned by U.S.
persons; or
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. a foreign person that derives 50% or more of itsglincome for certain periods from the conduet tthde or business in the

United States.

Payment of the proceeds of any sale effected authiel United States by a foreign office of any otiveker will not be subject to backup
withholding tax or information reporting if suchdier has documentary evidence in its records timabéneficial owner is a nddnited State
Holder and certain other conditions are met, ofeficial owner otherwise establishes an exempRayment of the proceeds of any sa
a Note effected by the United States office ofa@kbr will be subject to information reporting anackup withholding requirements, unless
beneficial owner of the Note provides the statendestcribed above in "Non-United States Holders—Rmngrof Interest” or otherwise
establishes an exemption from back-up withholding.

If you are a non-United States holafeotes, you should consult your tax advisor rdupg the application of information reporting
and backup withholding in your particular situatitime availability of an exemption therefrom, ahd procedure for obtaining the exemption,
if available. Any amounts withheld from payments/tu under the backup withholding rules will beoaled as a refund or a credit against
your federal income tax liability, provided thaetrequired information is furnished to the InterRalvenue Servict
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PLAN OF DISTRIBUTION

We are offering the Notes on a caritig basis for sale to or through Merrill LyncheRie, Fenner & Smith Incorporated, Banc of
America Securities LLC, Salomon Smith Barney lBanc One Capital Markets, Inc., HSBC SecuritiesAUBic., Tokyo-Mitsubishi
International plc, Commerzbank Capital Markets Cdffeet Securities, Inc., Scotia Capital (USA).land U.S. Bancorp Piper Jaffray Inc.
(the "Agents"). The Agents, individually or in anglicate, may purchase Notes, as principal, frofftam time to time for resale to investors
and other purchasers at varying prices relatingréoailing market prices at the time of resale etgidnined by the applicable Agent or, if so
specified in the applicable pricing supplement,rigale at a fixed offering price. However, we ragyee with an Agent for that Agent to
utilize its reasonable efforts on an agency basiswr behalf to solicit offers to purchase Note$@1% of the principal amount thereof, unl
otherwise specified in the applicable pricing seppént. We will pay a commission to an Agent, ragdiom .125% to .750% of the princif
amount of each Note, depending upon its statedmhgtsold through that Agent as our agent. We néfotiate commissions with respect to
Notes with stated maturities in excess of 30 ydaasare sold through an Agent as our agent dirtieeof the related sale. In addition,
estimate our expenses incurred in connection \withoffering and sale of the Notes, including reinskement of certain of the Agents'
expenses, total approximately $350,000.

Unless otherwise specified in theli@gple pricing supplement, any Note sold to an itges principal will be purchased by that
Agent at a price equal to 100% of the principal antdhereof less a percentage of the principal amhequal to the commission applicable to
an agency sale of a Note of identical maturity.Agent may sell Notes it has purchased from us iasipal to certain dealers less a
concession equal to all or any portion of the dist@eceived in connection with that purchase. Ayeit may allow, and dealers may reall
a discount to certain other dealers. After thaahiffering of Notes, the offering price (in thase of Notes to be resold on a fixed offel



price basis), the concession and the reallowangebmahanged.

We reserve the right to withdraw, @aror modify the offer made hereby without noteal may reject offers in whole or in part
(whether placed directly by us or through an Agelich Agent will have the right, in its discretimasonably exercised, to reject in whole or
in part any offer to purchase Notes received loniain agency basis.

Unless otherwise specified in theli@pple pricing supplement, you will be requiredoay the purchase price of your Notes in
immediately available funds in the Specified Cueseim The City of New York on the date of settlerne®ee "Description of Notes—
General."

Upon issuance, the Notes will notédham established trading market. The Notes will®olisted on any securities exchange. The
Agents may from time to time purchase and sell Blotehe secondary market, but the Agents are Ini@aied to do so, and there can be no
assurance that a secondary market for the Notésleviklop or that there will be liquidity in thecamdary market if one develops. From time
to time, the Agents may make a market in the Ndtesthe Agents are not obligated to do so and disgontinue any market-making activity
at any time.

In connection with an offering of Metpurchased by one or more Agents as principalfoed offering price basis, the applicable
Agents will be permitted to engage in certain teeti®ns that stabilize the price of Notes. Theardactions may consist of bids or purchases
for the purpose of pegging, fixing or maintainitg fprice of Notes. If those Agents create a shusition in Notes, i.e., if they sell Notes in
amount exceeding the amount referred to in theiegdge pricing supplement, they may reduce thattgasition by purchasing Notes in the
open market. In general, purchases of Notes foptinpose of stabilization or to reduce a shorttpmsicould cause the price of Notes to be
higher than it might be in the absence of these tfijpurchases.
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Neither we nor any Agent makes amyasentation or prediction as to the direction agnitude of any effect that the transactions
described in the immediately preceding paragraph imaae on the price of Notes. In addition, neitlvernor any Agent makes any
representation that the Agents will engage in arghgdransactions or that such transactions, onegrmmnced, will not be discontinued with
notice.

The Agents may be deemed to be "wmdkers" within the meaning of the Securities A€tl833, as amended (the "Securities Act").
We have agreed to indemnify the Agents againsaireliibilities, including liabilities under the Qarities Act, or to contribute to payments
the Agents may be required to make in respect diere

In the ordinary course of its bussdhe Agents and their affiliates have engaged naay in the future engage, in investment and
commercial banking transactions with us and cexéiour affiliates, for which they have receiveddamay in the future receive, customary
fees and expenses.

From time to time, we may sell oteecurities referred to in the accompanying prosgeetnd the amount of Notes offered hereby
may be reduced as a result of these sales.

LEGAL MATTERS

The validity of the Notes offered &gy will be passed upon for NIKE by Latham & Watkisan Francisco, California and by James
C. Carter, Esq., General Counsel of NIKE. SidleystuBrown & Wood LLP , San Francisco, Californidlwact as counsel for the Agents.
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Debt Securities

We may from time to time sell up to $1,@1M,000 aggregate initial offering price of our tekcurities. These debt securities may
consist of notes, debentures or other types of debtwill provide specific terms of these debt séi@s in supplements to this prospectus.
You should read this prospectus and any prospsciziement carefully before you invest.

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

The date of this prospectus is January 24, 2002.

You should rely only on the information contained o incorporated by reference in this prospectus andny accompanying
prospectus supplement. We have not authorized anyerio provide you with information different from th at contained in this
prospectus or any accompanying prospectus supplemeiwWe are offering to sell the securities, and se#lg offers to buy the securities,
only in jurisdictions where offers and sales are penitted. The information contained in this prospecus and any accompanying
prospectus supplement is accurate only as of the &eof this prospectus and the date of any accompaimg prospectus supplement,
regardless of the time of delivery of this prospeass or any sales of the securities. When we delivétis prospectus, we are not implying
that the information is current as of the date of he delivery or sale. In this prospectus and any aompanying prospectus supplement,

unless otherwise indicated, the "company,” "we," "us" and "our" refer to NIKE, Inc. and its consolidat ed subsidiaries.
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NIKE

Our principal business activity involveg ttlesign, development and worldwide marketing ghlguality footwear, apparel, accessories
and equipment. We sell our products to approxing&t@|000 retail accounts in the United States anoligh a mix of independent
distributors, licensees and subsidiaries in appnak@ly 140 countries around the world. We oper&tdigtribution centers in North America,
Europe, Asia, Latin America and Australia, and @ aistribute through independent distributors brehsees.

We were incorporated in 1968 under the lafitbe state of Oregon. Our principal executiviices are located at One Bowerman Drive,
Beaverton, Oregon 97005-6453, and our telephonéauia (503) 671-6453.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registrati@mtesnent that we filed with the Securities and Exgfe Commission utilizing a "shelf"
registration process. Under this shelf registrafioocess, we may sell any combination of the seesrilescribed in this prospectus in one or
more offerings up to a total dollar amount of $D,0@0,000. This prospectus provides you with a ggrescription of the securities we may
offer. Each time we sell securities, we will prowid prospectus supplement that will contain speiiformation about the terms of that
offering. The prospectus supplement may also goldiate or change information contained in this peesss. You should read both this
prospectus and any prospectus supplement togettieadditional information described under the nesading "Where You Can Find More
Information."

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and special rémpgoroxy statements and other information withSleeurities and Exchange Commission. You
can inspect and copy these reports, proxy statenaet other information at the public referencdifess of the Securities and Exchange
Commission in Room 1024, 450 Fifth Street, N.W.,si\lagton, D.C. 20549. You can also obtain copighese materials from the public
reference section of the Securities and Exchangen@ssion at 450 Fifth Street, N.W., Washington, 20549, at prescribed rates. Please
call the Securities and Exchange Commission atQtBC-0330 for further information on the publiference rooms. The Securities and
Exchange Commission also maintains a web sitecthratgins reports, proxy and information statemantsother information regarding
registrants that file electronically with it (httpwvww.sec.gov). You can inspect reports and othfarmation we file at the office of the New
York Stock Exchange, Inc., 20 Broad Street, Newkybdrew York 10005.

We have filed a registration statement i@hated exhibits with the Securities and Exchangmmission under the Securities Act of
1933, as amended. The registration statement cerdiditional information about us and the se@asitYou may inspect the registration
statement and exhibits without charge at the offickhe Securities and Exchange Commission at 40 $treet, N.W., Washington, D.C.
20549, and you may obtain copies from the Secarétied Exchange Commission at prescribed rates.

The Securities and Exchange Commissiomvallas to “incorporate by reference" the informatignfile with it, which means that we
can disclose important information to you by refegrto those documents. The information incorpatdtg reference is an important part of
this prospectus, and information that we file latith the Securities and Exchange Commission witbenatically update and supersede that
information. We incorporate by reference the folloagvdocuments we filed with the Securities and Exge Commission pursuant to
Section 13 of the Securities Exchange Act of 1834amended (Securities and Exchange Commissionuitéer 1-10635) (other than
information in such documents that is deemed nbttfiled):

. Annual Report on Form 10-K for the year ended MayZ001 (including information specifically incomaded by reference
into our Form 10-K from our Proxy Statement for @001 Annual Meeting of Shareholders);

. Quarterly Report on Form 10-Q for the quarter erdlegust 31, 2001, as amended;
. Quarterly Report on Form 10-Q for the quarter endedember 30, 2001;

. Current Report on Form 8-K dated August 17, 2001;

. Current Report on Form 8-K dated September 13, 280d

. all documents filed by us with the Securities am@liange Commission pursuant to Sections 13(a))1B4oor 15(d) of the
Exchange Act after the date of this prospectushafdre we
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stop offering the securities (other than thoseipostof such documents described in paragraph&)j)and (I) of Item 402 of
Regulation S-K promulgated by the Securities anchBrge Commission and other than information ith slacuments that is
deemed not to be filed).

You may request a copy of these filinga@tost, by writing or telephoning us at the follogvaddress:

Investor Relations
NIKE, Inc.
One Bowerman Drive
Beaverton, Oregon 97005-6453
(503) 67-6453



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

SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

Certain written and oral statements in grigspectus, including the documents that we irmarte by reference, 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, performanceaohievements, and may contain the words
"believe”, "anticipate”, "expect”, "estimate”, "jeot", "will be", "will continue”, "will result", @ words or phrases of similar meaning.
Forward-looking statements involve risks and uraieties which may cause actual results to diffetemially from the forward-looking
statements. We detail the risks and uncertaints fime to time in reports we file with the Seti@s and Exchange Commission, including

Forms 8-K, 10-Q, and 10-K, and include, among ahtie following:

. international, national and local general econcanid market conditions;
. the size and growth of the overall athletic footwyegparel, and equipment markets;
. intense competition among designers, marketersijlitors and sellers of athletic footwear, apparad 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 operatiresults, 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 introduction;

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

. performance and reliability of our products;

. our customer service;
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. adverse publicity;

. the loss of significant customers or suppliers;

. our dependence on distributors;

. business disruptions;

. increased costs of freight and transportation tetrdelivery deadlines;

. changes in our business strategy or developmensgpla

. general risks associated with doing business caitbiel United States, including, without limitatiamport duties, tariffs,

guotas and political and economic instability;

. changes in government regulations;



. any liability and other claims asserted agains

. our ability to attract and retain qualified persehmand
. other factors referenced or incorporated by refagen this prospectus and other filings with theBities and Exchange
Commission.

These risks are not exhaustive. Other aestdf this prospectus may include additional fictehich could adversely impact our busir
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 managemengredict 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 materialiyrf those contained in any forward-looking
statements. Given these risks and uncertaintiesstors should not place undue reliance on ford@olling statements as a prediction of
actual results.

USE OF PROCEEDS

Unless we indicate otherwise in the appliegrospectus supplement, we intend to use thproeeeds from the sale of the securities for
general corporate purposes, which may includealrihot limited to, refinancing of debt, workingoial, capital expenditures and
investments in subsidiaries.

RATIO OF EARNINGS TO FIXED CHARGES

Our ratios of earnings to fixed chargestifiar periods indicated are as follows:

Fiscal Year Ended May 31,

1997 1998 1999 2000 2001

Ratio of earnings to fixed charges 16.5¢ 6.8¢ 8.8t 10.3C 8.7¢

@ In accordance with the rules and regulations ofS&eurities and Exchange Commission, for purpokesroputing the ratios of
earnings to fixed charges, earnings represent indoom operations before fixed charges and taxesjsaexclusive of capitalized
interest. Fixed charges represent interest on tedeless, amortization of debt discount and one-thfirental expense which is
deemed to be representative of the interest falcttarest expense includes interest both expensgdapitalized.
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DESCRIPTION OF DEBT SECURITIES

This prospectus describes certain generals and provisions of our debt securities. Wheroffier to 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 inpiitspectus apply to a particular series of dehiriées.

We may offer under this prospectus up t®$2,000,000 aggregate principal amount of dehir#tées, or if debt securities are issued
discount, or in a foreign currency or compositaency, such principal amount as may be sold fdngial public offering price of up to
$1,000,000,000. The debt securities will representdirect, unsecured obligations and will rankatyuwith all of our other unsecured and
unsubordinated indebtedness, unless otherwisefigakici the applicable prospectus supplement.

The debt securities offered hereby wilissmied under an indenture between us and Bank @s¢ Company, National Association
(successor in interest to The First National Bahklucago) as trustee. We have summarized seletibps of the indenture below. The
summary is not complete. We have filed a copy efitlilenture as an exhibit to the registration statg and you should read the indentur
provisions that may be important to you. In the mary below, we have included references to theaeoumbers of the indenture so that
you can easily locate these provisions. Capitaltzeths used in the summary below have the measpegsfied in the indentur



When we refer to "we,

our," "us" and NIHKiEthis section, we mean NIKE, Inc. excluding,asd the context otherwise requires or as

otherwise expressly stated, our subsidiaries.

General

The terms of each series of debt secumtit$e established by or pursuant to a resolutbour Board 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 debtisges under the indenture that may be in onmare series with the same or various
maturities, at par, at a premium, or at a discowr.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 percentadee afdgregate principal amount) at which we will 8ed debt securities;

any limit on the aggregate principal amount ofdleét securities;

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

the rate or rates (which may be fixed or variapk) 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, premiundg, imterest on the debt securities will be payable;

the terms and conditions upon which we may redémmlébt securities;
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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 begllissued, 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 sedesipayable upon declaration of acceleration oftlturity date, if other than
the principal amount;

the currency of denomination of the debt securities

the designation of the currency, currencies orenay 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 momearicies 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 referenceitalar based on a currency or currencies othertthetrin 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 ingentvith respect to the debt

securities;
. any addition to or change in the covenants desttiib¢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 tagpplies to that series; and
. any depositaries, interest rate calculation agemxtshange rate calculation agents or other ageths@spect to the debt

securities. (Section 2.2)

In addition, the indenture does not limit ability to issue convertible or subordinated tdsdcurities. Any conversion or subordination
provisions of a particular series of debt secigitidéll be set forth in the officers’ certificate supplemental indenture related to that series of
debt securities and will be described in the rakpaospectus supplement. Such terms may inclugldgions for conversion, either
mandatory, at the option of the holder or at ouiooyp in which case the number of shares of comstook or other securities to be received
by the holders of debt securities would be caledats of a time and in the manner stated in thepgius supplement.

We may issue debt securities that providieah amount less than their stated principal amtwbe due and payable upon declaration of
acceleration of their maturity pursuant to the t®ehithe indenture. We will provide you with infoation on the federal income tax
considerations and other

special considerations applicable to any of theds decurities in the applicable prospectus supghem

If we denominate the purchase price of@ithe debt securities in a foreign currency orencies or a foreign currency unit or units, or
if the principal of and any premium and interestaory series of debt securities is payable in a@dareurrency or currencies or a foreign
currency unit or units, we will provide you withfammation on the restrictions, elections, geneagldonsiderations, specific terms and other
information with respect to that issue of debt s#ies and such foreign currency or currenciesoogifjn currency unit or units in the
applicable prospectus supplement.

Transfer and Exchange

Each debt security will be representeditiyee one or more global securities registeredvértame of The Depository Trust Company
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 aelourities at the trustee's office or paying agenii
accordance with the terms of the indenture. Noisersharge will be made for any transfer or excleapfgcertificated 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 secesitand the right to receive the principal of, premiand interest on certificated debt securities
only by surrendering the old certificate represanthose certificated debt securities, and eithepwnthe trustee will reissue the old certificate
to the new holder or we or the trustee will issueew certificate to the new holder.

Global Debt Securities and Book-Entry System.  Each global debt security representing bookyehbt securities will be deposited
with, or on behalf of, the Depositary, and registein the name of the Depositary or a nominee efxbpositary.

The Depositary has indicated it intend®tlow the following procedures with respect to keentry debt securities.

Ownership of beneficial interests in boakrg debt securities will be limited to personstthave accounts 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 regision and transfer system, the participants’ actowith the respective principal amounts of
the book-entry debt securities represented by lthieagydebt 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 onlyotigh, records maintained by the Deposi
for the related global debt security (with respgednterests of participants) and on the recordsanficipants (with respect to interests of
persons holding through participants). The lawsarhe states may require that certain 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.

So long as the Depositary for a global delourity, or its nominee, is the registered owafehat global debt security, the Depositary



its nominee, as the case may be, will be considiaedole owner or holder of the book-entry debtisées represented by such global debt
security for all
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purposes under the indenture. Except as descritreihh beneficial owners of book-entry debt se@sitvill not be entitled to have securities
registered in their names, will not receive or hetied to receive physical delivery of a certifiean definitive form representing securities
and will not be considered the owners or holdertho$e securities under the indenture. Accordinglgxercise any rights of a holder under
the indenture, each person beneficially owning beoky debt securities must rely on the procedufélse Depositary for the related global
debt security and, if that person is not a pargéintpon the procedures of the participant througltlvthat person owns its interest.

We understand, however, that under existidgstry practice, the Depositary will authoribe persons 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@uired to be given by holders of the debt seéesipursuant to the indenture.

(Section 2.14.6)

We will make payments of principal of, gor@émium and interest on book-entry debt securitidhe Depositary or its nominee, as the
case may be, as the registered holder of the detdtdal debt security. (Section 2.14.5) NIKE, thestee and any other agent of ours or agent
of the trustee will not have any responsibilityliability for any aspect of the records relatingoropayments 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 reagfiginy payment of principal of, premium or intdres a global debt security, will
immediately credit participants' accounts with payts in amounts proportionate to the respectiveusutscof book-entry debt securities held
by each participant as shown on the records ob#q@ositary. We also expect that payments by ppétids to owners of beneficial interests in
book-entry debt securities held through those gipants will be governed by standing customer udtons and customary practices, as is
now the case with the securities held for the aotoaf customers in bearer form or registered tre&t name", and will be the responsibility
of those participants.

We will issue certificated debt securitiegxchange for each global debt security if thedstary is at any time unwilling or unable to
continue as Depositary oeases to be a clearing agency registered undé&xtteange Act, and a successor Depositary registera clearin
agency under the Exchange Act is not appointedshyithin 90 days. In addition, we may at any time & our sole discretion determine not
to have any of the book-entry debt securities gfsaries represented by one or more global debties and, in that event, we will issue
certificated debt securities in exchange for thabgl debt securities of that series. Global detusies will also be exchangeable by the
holders for certificated debt securities if an BuvainDefault with respect to the book-entry deltisdies represented by those global debt
securities has occurred and is continuing. Anyifieated 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 informatiothis section concerning the Depositary and thed3itary's book-entry system from
sources we believe to be reliable, but we takeespansibility for the accuracy of this information.

No Protection in the Event of a Change of Control

Unless we state otherwise in the applicabbspectus supplement, the debt securities wiltontain any provisions which may afford
holders of the debt securities protection in thentwe have
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a change in control or in the event of a highlyeleged transaction (whether or not such transaotisults in a change in control).
Covenants

Unless we state otherwise in (a) the applie prospectus supplement and in a supplemehetmdenture, (b) a board resolution, or
(c) an officers' certificate delivered pursuanttte indenture, the debt securities will not contaily restrictive covenants, including covenants
restricting us or any of our subsidiaries from imiwg, issuing, assuming or guarantying any indedss secured by a lien on any of our or
our subsidiaries’ property or capital stock, otriesng us or any of our subsidiaries from entgrinto any sale and leaseback transacti



Consolidation, Merger and Sale of Assets

We may not consolidate with or merge imtogonvey, transfer or lease all or substantidllpfeour properties and assets to, any person
(a "successor person"), and we may not permit anggm to merge into, or convey, transfer or lesproperties and assets substantially ¢
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 transactian,Event of Default, and no event which, afteiigebr lapse of time, or bot
would become an Event of Default, shall have o@miend be continuing under the indenture; and

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

. default in the payment of any interest upon anyt deburity of that series when it becomes due ayalge, and continuance
that default for a period of 30 days (unless thr@amount 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 otleeenant 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 othan that 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;

. an event of default under any of our Debt (inclgdindefault with respect to debt securities of senyes other than that series)
or any Subsidiary, whether that Debt exists todaig oreated at a later date, if the default resiuim our failure to pay the
Debt when it becomes due; the principal amounhefebt, together with the principal amount of attyer Debt in default for
failure to pay principal at stated final maturittytbe maturity of which has been accelerated,
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totals $100 million or more at any one time outdtag; and the Debt is not discharged or the acagter is not rescinded or
annulled within 10 days after we receive writteticeas 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 partar series of debt securities (except as to icegtgents of bankruptcy, insolvency or
reorganization) necessarily constitutes an Evelesult with respect to any other series of delusities. (Section 6.1) An Event of Default
may also be an event of default under our bankitcagdeements in existence from time to time andeurcertain guaranties by us of any
subsidiary indebtedness. In addition, certain EvefiDefault or an acceleration under the indentoag also be an event of default under
some of our other indebtedness outstanding frora tortime.

If an Event of Default with respect to debturities of any series at the time outstandowyie and 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 B@ektin the terms of that series) and premiumlbflabt securities of that series. In the case
of an Event of Default resulting from certain eveot bankruptcy, insolvency or reorganization, phiecipal (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 withpexs to debt securities of any series has beer
made, but before the trustee has obtained a judgonelecree for payment of the money due, the msldea majority in principal amount of
the outstanding debt securities of that series malyject to our having paid or deposited with thistee a sum sufficient to pay overdue
interest and principal which has become due otiear by acceleration and certain other conditioesgind and annul such acceleration it



Events of Default, other than the non-payment otbarated principal and premium with respect tat 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 "—Maodification
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 trusteélvélunder no obligation to exercise any of ithtigor powers under the indenture at the rec
of any holder of outstanding debt securities, untls trustee receives indemnity satisfactory ég#inst 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)

No holder of any debt security of any sexidll have any right to institute any proceedijuglicial or otherwise, with respect to the
indenture or for the appointment of a receiverastee, or for any remedy under the indenture,ssnle

. that holder has previously given to the trustegteminotice of a continuing Event of Default wittspect to debt securities of
that series; and
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. the holders of at least 25% in principal amounthefoutstanding debt securities of that series haage written request, and
offered reasonable indemnity, to the trustee tbtirte such proceeding as trustee, and the trisstakk 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 holdéany debt security will have an absolute and ud@@mal right to receive payment of the
principal of, premium and any interest on that dedwturity 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 ddyerahe end of our fiscal year, to furnish to thestee a statement as to compliance with the
indenture. (Section 4.3) The indenture providestiatrustee may withhold notice to the holderdelft securities of any series of any
Default or Event or Default (except in payment oy 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)

Modification and Waiver

We and the trustee may modify and amendhidhenture with the consent of the holders of aste majority 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 #meount of, or postpone tl

date fixed for, the payment of any sinking funchoalogous obligation with respect to any seriesetit securities;

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

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

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

. make any change to certain provisions of the ingdentelating to, among other things, the right aillers of debt securities to
receive payment of the principal of, premium aneériest on those debt securities and to institutdf@uthe enforcement of ar

payment and to waivers or amendments; or

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



Except for certain specified provisiong ttolders of at least a majority in principal amoofithe outstanding debt securities of any
series may on behalf of the holders of all debtigges of that series waive our compliance witbyisions of the indenture. (Section 9.2) The
holders of a majority in principal amount of thestanding debt securities of any series may onlbehthe holders of all the
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debt securities of that series waive any past diefiader the indenture with respect to that seaies its consequences, except a default in the
payment of the principal of, premium or any intém@s any debt security of that series; providedyéner, that the holders of a majority in
principal amount of the outstanding debt securitieany series may rescind an acceleration argbitsequences, including any related
payment default that resulted from the acceleratiaction 6.13)

Defeasance of Debt Securities and Certain CovenaritsCertain Circumstances

Legal Defeasance.  The indenture provides that, unless otherwisgiged by the terms of the applicable series &t decurities, we
may be discharged from any and all obligationespect of the debt securities of any series (eXoemertain obligations to register the
transfer or exchange of debt securities of theeseto replace stolen, lost or mutilated debt seesirof the series, and to maintain paying
agencies and certain provisions relating to thatitnent of funds held by paying agents). We wilsbalischarged upon the deposit with the
trustee, in trust, of money and/or U.S. Governn@pligations or, in the case of debt securities danated in a single currency other than
U.S. Dollars, Foreign Government Obligations, titatough the payment of interest and principaldocaidance with their terms, will provide
money in an amount sufficient in the opinion ofaionally recognized firm of independent public @actants to pay and discharge each
installment of principal, premium and interest o @ny mandatory sinking fund payments in respkttteodebt securities of that series on
the stated maturity of such payments in accordavittethe terms of the indenture and those debtriezsi

This discharge may occur only if, amongeottinings, we have delivered to the trustee arceféi certificate and an opinion of counsel
stating that we have received from, or there has Ipeiblished by, the United States Internal Rev&uargice a ruling or, since the date of
execution of the indenture, there has been a charthe applicable United States federal incomdaax 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 willlject to United States federal income tax on #mesamount and in the same manner and
at the same times as would have been the case diefhosit, defeasance and discharge had not odc(®ection 8.3)

Defeasance of Certain Covenants.  The indenture provides that, unless otherwisgiged by the terms of the applicable series @it de
securities, upon compliance with certain conditions

. we may omit to comply with the restrictive coversaobntained 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 boamutsn or an officers’
certificate delivered pursuant to the indenture} 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.

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 princip&npum and interest on and any mandatory sinkind 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 imeo
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tax purposes as a result of the deposit and retateehant defeasance and will be subject to UrStates federal income tax in
the same amount and in the same manner and artetsnes as would have been the case if the degrabielated covenant
defeasance had not occurred. (Section 8.4)

Covenant Defeasance and Events of Default.  In the event we exercise our option not to cigragth certain covenants of the indenture
with respect to any series of debt securities hrdlebt securities of that series are declarecaddgpayable because of the occurrence o



Event of Default, the amount of money and/or U.8v&nment Obligations or Foreign Government Obiayest on deposit with the trustee
will be sufficient to pay amounts due on the defmusities of that series at the time of their stateturity but may not be sufficient to pay
amounts due on the debt securities of that seriggdime of the acceleration resulting from theft of Default. However, we will remain
liable for those payments.

"Foreign Government Obligations" meanshwéspect to debt securities of any series thad@neminated in a currency other than U.S.
Dollars:

. direct obligations of the government that issuedawsed to be issued such currency for the payaiewtiich 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 superviseabgcting as an agency or instrumentality of gwaternment 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 securitieslélgoverned by, and construed in accordance wmighinternal laws of the State of New York.
(Section 10.10)
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PLAN OF DISTRIBUTION
We may sell securities to or through undé&ens and also may sell securities directly tceotburchasers or through agents.

We may distribute the securities from titn¢ime 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.

In connection with the sale of securitige, or the purchasers of securities for whom traennriters may act as agents, may comper
underwriters in the form of discounts, concessimmsommissions. Underwriters may sell the secwritieor through dealers, and those de.
may receive compensation in the form of discouwrgagcessions or commissions from the underwritedéosiicommissions from the
purchasers for whom they may act as agent. Undensridealers and agents participating in theibigion of securities may be deemed tc
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 distsoaimd commissions under the Securities Act. Wedsgcribe in the applicable
prospectus supplement any compensation we payd@ramiters or agents in connection with the offgraf securities, and any discounts,
concessions or commissions allowed by underwrtteparticipating dealers.

We may enter into agreements to indemnifgeuwriters, dealers and agents who participateeardistribution of securities against
certain liabilities, including liabilities underetSecurities Act.

LEGAL MATTERS

Latham & Watkins of San Francisco, Califarwill issue an opinion about certain legal matteith respect to the securities for NIKE.
Any underwriters will be advised about the othsuiss relating to any offering by their own legalicsel.

EXPERTS

The consolidated financial statements ipooated in this Prospectus by reference to NIKE,' $rAnnual Report on Form 10-K for the
year ended May 31, 2001, have been so incorponatediance on the report of PricewaterhouseCoobkeRs independent accountants, gi\
on the authority of said firm as experts in audittmd accounting



17

$500,000,000

&

NIKE, Inc.

Medium-Term Notes
Due Nine Months or More from Date of Issue

PROSPECTUS SUPPLEMENT

Merrill Lynch & Co.

Banc of America Securities LLC Salomon Smith Barne

Banc One Capital Markets, Inc. HSBC Tokyo-Mitsubishi International plc

Commerzbank Securities Fleet Securities, Inc

Scotia Capital U.S. Bancorp Piper Jaffray
May 29, 2002

QuickLinks

TABLE OF CONTENTS

SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS
RISK FACTORS

DESCRIPTION OF THE NOTES

SPECIAL PROVISIONS RELATING TO FOREIGN CURRENCY NE¥%
CERTAIN UNITED STATES FEDERAL INCOME TAX CONSIDERAIDNS
PLAN OF DISTRIBUTION

LEGAL MATTERS

Table of Contents

NIKE

ABOUT THIS PROSPECTUS

WHERE YOU CAN FIND MORE INFORMATION

SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS
USE OF PROCEEDS

RATIO OF EARNINGS TO FIXED CHARGES

DESCRIPTION OF DEBT SECURITIES

PLAN OF DISTRIBUTION

LEGAL MATTERS

EXPERTS




End of Filing
ﬂl’“i i : E%

© 2005 | EDGAR Online, Inc.



