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SECURITIESAND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM S-3

REGISTRATION STATEMENT
UNDER
THE SECURITIESACT OF 1933

NIKE, INC.

(Exact name of Registrant as specified in its @nart

Oregon 1-10635 93-0584541
(State or other jurisdiction of ~ (Commission (I.R.S. Employer
incorporation or organization) File No.) Identification
No.)

One Bowerman Dri ve

Beaverton, Oregon 97005-6453
(503) 671-6453
(Address, including zip code, and telephone nunihbehiding
area code, of Registrant's principal executivecef)

Robert S. Falcone
Vice President and Chief Financial Officer
One Bowerman Drive
Beaverton, Oregon 97005-6453
(503) 671-6453
(Name, address, including zip code, and telephoneber,
including area code, of agent for service)

Copiesto:

Tracy K. Edmonson
Gregory K. Miller
Latham & Watkins
505 Montgomery Street
San Francisco, California 94111
Telephone: (415) 391-0600
Fax: (415) 395-8095

Approximate date of commencement of the proposkedteahe public:
From time to time after this Registration Statentmtomes effective.

If the only securities being registered on thisrfare being offered pursuant to dividend or intereisivestment plans, please check the
following box.

If any of the securities being registered on tlasnfrare to be offered on a delayed or continuossshmursuant to Rule 415 under the

Securities Act of 1933, other than securities @ffeonly in connection with dividend or interesinrggstment plans, check the following box:
X

If this Form is filed to register additional sedi@$ for an offering pursuant to Rule 462(b) unither Securities Act of 1933, please check the
following box and list the Securities Act registoat statement number of the earlier effective rtegion statement for the same offering.

If this Form is a post-effective amendment filedquant to Rule 462(c) under the Securities Act3#3l check the following box and list the
Securities Act registration statement number ofehidier effective registration statement for thene offering.

If delivery of the prospectus is expected to be enguksuant to Rule 434, please check the followimg



CALCULATION OF REGISTRATION FEE

Title of Securities Amount to Proposed Amount of
to be Registered be Proposed Max imum  Maximum Registration
Registered Offering pr ice Aggregate Fee
per Unit 1 ) Offering Price
Debt Securities ~ $500,000,000 (2) 100% $500,000,000 $151,515.15

(1) Estimated solely for the purpose of calculatimg registration fee pursuant to Rule 457 undeSbcurities Act of 1933.
(2) Or, if any Debt Securities are issued at aalist or with a principal amount denominated in r@ifgn currency or currency unit, such
principal amount as shall result in an aggregdieriofy price equal to $500,000,000.

The Registrant hereby amends this Registratiore®tt on such date or dates as may be necessiglayoits effective date until the
Registrant shall file a further amendment whichc#fpmlly states that this Registration Stateméralisthereafter become effective in
accordance with

Section 8(a) of the Securities Act of 1933 or utitd Registration Statement shall become effediveuch date as the Securities and
Exchange Commission, acting pursuant to said Se8{ja), may determine.



Information contained herein is subject to completbr amendment. A registration statement relatintyese securities has been filed with
Securities and Exchange Commission. These secunités not be sold nor may offers to buy be acceptied to the time the registration
state- ment becomes effective. This prospectus isbiatonstitute an offer to sell or the solicitatiof an offer to buy, nor shall there be any
sale of these securities in any State in which sffgr, solicitation or sale would be unlawful prio registration or qualification under the
securities laws of any such State.

SUBJECT TO COMPLETION, DATED NOVEMBER 12, 1996
$500,000,000
[LOGO]
NIKE, Inc.

Debt Securities

NIKE, Inc. ("NIKE" or the "Company") may offer frortime to time its debt securities in one or mongese(the "Debt Securities") at :
aggregate initial offering price not to exceed $800,000 or its equivalent in another currencyamposite currency. Unless otherwise
specified in one or more supplements (a "Prospefupplement”) to this Prospectus, the Debt Seesniiill be direct, unsecured obligations
of NIKE and will rank equally with all other unseed, unsubordinated indebtedness of NIKE.

The Debt Securities will be offered to the publicterms determined by market conditions at the tifingale. The Debt Securities may be
offered to the public as separate series and mayjféed in amounts, at prices and on terms todterthined at the time of sale and to be set
forth in one or more Prospectus Supplements. Theifipterms of the Debt Securities in respect bfal this Prospectus is being delivered,
including, where applicable, aggregate principabant, maturity (which may be fixed or extendibl@ferest rate or rates (which may be
fixed or variable), if any, the time of paymentinferest, if any, authorized denominations (whiciyrbe in United States dollars, in any other
currency or in a composite currency), initial paldifering price, purchase price, any terms foin&ing fund or for redemption at the option
of NIKE or the holder, any listing on a securitechange and other terms with respect to such Setatrities, will be set forth in a
Prospectus Supplement and/or a related PricinglSungmt which will be delivered with this ProspectDgbt Securities may be issued as
Discount Securities to be sold at a discount belwir principal amount and, if issued, certain tetimereof will be set forth in the Prospectus
Supplement related thereto. See "Description oft Belgurities”.

THESE SECURITIES HAVE NOT BEEN APPROVED OR DISAPPRED BY THE SECURITIES AND EXCHANGE COMMISSION
OR ANY STATE SECURITIES COMMISSION, NOR HAS THE SBERITIES AND EXCHANGE COMMISSION OR ANY STATE
SECURITIES COMMISSION PASSED UPON THE ACCURACY OREQUACY OF THIS PROSPECTUS OR ANY SUPPLEMENT
HERETO. ANY REPRESENTATION TO THE CONTRARY IS A CRINAL OFFENSE.

The Debt Securities may be offered directly to pasers or to or through underwriters, dealers entsg If an agent of NIKE or a broker-
dealer or underwriter is involved in the sale @ iebt Securities in respect of which this Progpeis being delivered, the names of such
agent, broker-dealer or underwriter and the ageatismission or broker-dealer's or underwriter'salimt will be set forth in the Prospectus
Supplement. The proceeds to NIKE will be the puseharice in the case of sale through an agenbooker-dealer and the public offering
price in the case of sale through an underwritet.pMoceeds to NIKE will be the purchase price samission in the case of an agent and
the public offering price less discount in the cakan underwriter, less, in each case, other imstaxpenses. See "Plan of Distribution".

The date of this Prospectus is , 19



AVAILABLE INFORMATION

NIKE is subject to the informational requirementsh® Securities Exchange Act of 1934, as amentted"Exchange Act"), and |

accordance therewith files reports, proxy statesant other information with the Securities andiaxge Commission (the "Commission™).
Such reports, proxy statements and other informatiay be inspected and copied at the public rederéacilities maintained by the
Commission at 450 Fifth Street, N.W., Room 1024 sW¥iagton, D.C., and at the Commission's regionfates at Seven World Trade Center,
Suite 1300, New York, New York and at Citicorp Gamt00 West Madison Street, Suite 1400, Chicdliooils, and copies may be obtained
at prescribed rates from the Public Reference Gedii the Commission at its principal office at 45@h Street, N.W., Room 1024,
Washington, D.C. 20549. Such reports, proxy stateésn@nd other information may also be inspectedcapied at the offices of the New
York Stock Exchange, 20 Broad Street, New York, Néwk and at the offices of the Pacific Stock Exuoppe, 301 Pine Street, San Francisco,
California. The Commission also maintains a sitefenWorld Wide Web at "http://www.sec.gov" thahtains reports, proxy and informat
statements and other information regarding regitdrthat file electronically with the Commission.

NIKE has filed with the Commission a Registratidat®ment on Form-3 (the "Registration Statement") under the Seiegrifct of 1933

(the "Securities Act"), with respect to the Debt&ities offered hereby. This Prospectus, whichstitutes part of the Registration Statement,
omits certain of the information contained in thegigtration Statement and the exhibits and schedéeto on file with the Commission
pursuant to the Securities Act and the rules agdlations of the Commission thereunder. In addjtamtain documents filed by NIKE with
the Commission have been incorporated by refergnites Prospectus. See "Incorporation of CertaicDnents by Reference”. The
Registration Statement, including exhibits and dates thereto and such incorporated documents b@ayspected and copied at the public
reference facilities maintained by the Commissibitsgprincipal office in Washington, D.C. or a4 itegional offices. Statements contained in
this Prospectus as to the contents of any comtraather document referred to are not necessasityptete and in each instance reference is
made to the copy of such contract or other docurfiledtas an exhibit to the Registration Statemeath such statement being qualified ir
respects by such reference.

INCORPORATION OF CERTAIN DOCUMENTSBY REFERENCE

The documents listed below have been filed by N the Commission pursuant to the Exchange Adtane hereby incorporated by
reference in this Prospectus:

a. NIKE's Annual Report on Form 10-K for the fisgahr ended May 31, 1996, as amended by its Fork/A@lated August 29, 1996;
b. NIKE's Quarterly Report on Form 10-Q for theefisquarter ended August 31, 1996;

c. NIKE's Current Report on Form 8-K dated Jul{t996; and

d. NIKE's Current Report on Form 8-K dated Septanilée 1996.

Each document filed by NIKE pursuant to Section&@}3L3(c), 14 and 15(d) of the Exchange Act subsetjto the date of this Prospectus
and prior to the termination of the offering of Biebt Securities to which this Prospectus reldtedl e deemed to be incorporated by
reference in this Prospectus and to be part hémewfthe date of filing such documents.

Any statement contained herein or in a documentdrparated or deemed to be incorporated by refereacan shall be deemed to be
modified or superseded for purposes of this Prdspeo the extent that a statement contained héoeim the applicable Prospectus
Supplement) or in any other subsequently filed doent which also is or is deemed to be incorporbtereference herein modifies or
supersedes such statement. Any such statementdiied@r superseded shall not be deemed, excegi asodified or superseded, to
constitute a part of this Prospectus.



Copies of all documents which are incorporatedihdrg reference ( not including the exhibits totlsaocuments, unless such exhibits are
specifically incorporated by reference in such doents) will be provided without charge to each persncluding any beneficial owner, to
whom this Prospectus (or the applicable Prospestpplement) is delivered upon written or oral refiuBequests for such documents should
be directed to NIKE, Inc., One Bowerman Drive, Bexdon, Oregon 97005-6453, Attention:

Investor Relations (telephone: (503) 671-6453).

THE COMPANY

NIKE, Inc.'s principal business activity involvdgtdesign, development and worldwide marketingigtf lquality footwear, apparel ai
accessory products. NIKE sells its products to exiprately 18,000 retail accounts in the United &aind through a mix of independent
distributors, licensees and subsidiaries in appnakély 110 countries around the world. VirtuallyafINIKE's products are manufactured by
independent contractors. Most footwear productgesduced outside the United States, while apganelucts are produced both in the
United States and abroad.

NIKE, Inc., was incorporated in 1968 under the lafithe state of Oregon. As used herein and inRmgpectus Supplement, the tel
"NIKE" and the "Company" refer to NIKE, Inc. and predecessors, subsidiaries and affiliates, utiessontext indicates otherwise. NIKE's
principal executive offices are located at One Buoman Drive, Beaverton, Oregon 97005-6453 and ieptene number is (503) 671-6453.

USE OF PROCEEDS

Except as may be set foth in the Prospectus SugpieNIKE intends to use the net proceeds fronsdie of the Debt Securities for general
corporate purposes, including, without limitatiergrking capital, capital expenditures, investmentsubsidiaries and refinancing of debt.
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SELECTED FINANCIAL DATA

The selected consolidated financial data showrnvb&o, and as of the end of, each of the yearkéaitve-year period ended May 31, 1996
have been derived from NIKE's consolidated findrstatements, which have been audited by Price iVatse LLP, independent
accountants, and which have been in- corporatéusriProspectus by reference. The selected comsetidinancial data should be read in
conjunction with NIKE's Consolidated Financial 8taents, incorporated herein by reference.

Fiscal Year Ended May 31,

1992 1993 1994 1995 1996
(in thousands except per share data)
Statement of Income Data:

Revenues $3,405,211 $3,930,984 $3,789,668 $4,760,834 $6,470,62 5
Gross margin 1,316,122 1,543,991 1,488,245 1,895,554 2,563,87 9
Gross margin as a percentage

of Revenues 38.7% 39.3% 39.3% 39.8% 39.6 %
Selling, general and

administrative expenses 761,498 922,261 974,099 1,209,760 1,588,61 2

Selling, general and
administrative expenses as a

percentage of Revenues 22.4% 23.5% 25.7% 25.4% 24.6 %

Net income 329,218 365,016 298,794 399,664 553,19 0
Balance Sheet Data:

Cash and equivalents 260,050 291,284 518,816 216,071 262,11 7

Inventories 471,202 592,986 470,023 629,742 931,15 1

Working capital 964,291 1,165,204 1,208,444 938,393 1,259,88 1

Total assets 1,871,667 2,186,269 2,373,815 3,142,745 3,951,62 8

Short-term debt (1) 162,648 218,692 249,509 558,523 689,77 8

Long-term debt 69,476 15,033 12,364 10,565 9,58 4

Common shareholders' equity 1,328,488 1,642,819 1,740,949 1,964,689 2,431,40 0
Other Data:

Cash flow from operations 435,838 265,292 576,463 254,913 330,02 1

Ratio of earnings to fixed

charges (2) 14.27 16.80 18.44 17.67 16.5 3

Geographic Revenues:

United States $2,270,880 $2,528,848 $2,432,684 $2,997,864 $3,964,66 2

Europe 919,763 1,085,683 927,269 980,444 1,334,34 0

Asia/Pacific 75,732 178,196 283,421 515,652 735,09 4

Canada, Latin America and other 138,836 138,257 146,294 266,874 436,52 9

Total Revenues $3,405,211 $3,930,984 $3,789,668 $4,760,834 $6,470,62

1 o

(1) Short-term debt consists of current portiotooiy-term debt, notes payable and interest-beaiegunts payable.

(2) In accordance with the rules and regulationthefCommission, for purposes of computing theosatif earnings to fixed charges, earnings
represent income from operations before fixed absend taxes, and fixed charges represent intameéatiebtedness, amortization of debt
discount and a share of rental expense which imdddo be representative of the interest factor.
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DESCRIPTION OF DEBT SECURITIES

The Debt Securities offered hereby are to be issmelér an indenture (the "Indenture™) to be exatbieNIKE and a trustee, as Trustee (the
"Trustee"). A copy of the form of Indenture haséted as an exhibit to the Registration Statem&ettion references used in this
Prospectus refer to sections of the Indenture.

NIKE may offer under this Prospectus up to $500,000 aggregate principal amount of Debt Securite#, Debt Securities are issued &
discount, or in a foreign currency or compositaency, such principal amount as may be sold fanaial public offering price of up to
$500,000,000. Unless otherwise specified in thdiegile Prospectus Supplement, the Debt Securitiésepresent direct, unsecured
obligations of NIKE and will rank equally with alther unsecured and unsubordinated indebtedne¢iK&f.

The following statements relating to the Debt Sei@srand the Indenture are summaries and do mpbpiuto be complete. Such summaries
may make use of certain terms defined in the Ingderdnd are qualified in their entirety by expnefsrence to the Indenture. In addition,
certain defined terms are set forth below undertde Definitions".

General

The terms of each series of Debt Securities wiksiablished by or pursuant to a resolution ofbard of Directors of NIKE and set forth or
determined in the manner provided in an Officerstificate or by a supplemental indenture. (Indemt12) The particular terms of each
series of Debt Securities will be described in @sPectus Supplement relating to such series (imgjuahy Pricing Supplement thereto).

The Debt Securities that may be offered undertderiture are not limited in aggregate principal antoThe Debt Securities may be issued
in one or more series with the same or various ritegs, at par, at a premium, or at a discount. Phespectus Supplement (including any
Pricing Supplement thereto) will set forth theialibffering price, the aggregate principal amoamnd the following terms of the Debt
Securities in respect of which this Prospectuselsvdred: (1) the title of such Debt Securities;

(2) the price or prices (expressed as a percewmfatpe aggregate principal amount thereof) at wiliehDebt Securities will be issued; (3) any
limit on the aggregate principal amount of such Ddcurities; (4) the date or dates on which ppalcon such Debt Securities will be
payable; (5) the rate or rates (which may be figedariable) per annum or, if applicable, the méthsed to determine such rate or rates
(including any commaodity, commodity index, stockckange index or financial index) at which such D@bturities will bear interest, if any,
the date or dates from which such interest, if anlf,accrue, the date or dates on which such @sgrif any, will commence and be payable
and any regular record date for the interest payablany interest payment date; (6) the placeamas where principal of, premium, if any,
and interest, if any, on such Debt Securities béllpayable; (7) the period or periods within whitte price or prices at which and the terms
and conditions upon which the Debt Securities maydaeemed,;

(8) the obligation, if any, of NIKE to redeem orrphase the Debt Securities pursuant to any sinfkind or analogous provisions or at the
option of a holder thereof; (9) the dates, if amywhich and the price or prices at which the Csdaturities will be repurchased by NIKE at
the option of the Holders thereof and other dedaiéggms and provisions of such repurchase obligafi(l0) the denominations in which such
Debt Securities may be issuable, if other than denations of $1,000 and any integral multiple tloérél11) whether the Debt Securities are
to be issuable in the form of Certificated DebtBiies (as defined below) or Global Debt Secusifias defined below); (12) the portion of
principal amount of such Debt Securities that shalpayable upon declaration of acceleration ohiha&urity date thereof, if other than the
principal amount thereof; (13) the currency of deimation of such Debt Securities; (14) the desigmadf the currency, currencies or
currency units in which payment of principal ofeprium, if any, and interest, if any, on such Dedt8ities will be made; (15) if payments
principal of, premium, if any, or interest, if arpn the Debt Securities are to be made in one oe wuWrrencies or currency units other
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than that or those in which such Debt Securitiesdenominated, the manner in which the exchangewith respect to such payments will be
determined,;

(16) the manner in which the amounts of paymemtriofcipal of, premium, if any, or interest, if aron such Debt Securities will be
determined, if such amounts may be determined feyerce to an index based on a currency or cugsrather than that in which the Debt
Securities are denominated or designated to bebpmga by reference to a commodity, commaodity indggck exchange index or financial
index; (17) the provisions, if any, relating to ascurity provided for such Debt Securities; (18) addition to or change in the Events of
Default described herein or in the Indenture wibpect to such Debt Securities and any change iadteleration provisions described he
or in the Indenture with respect to such Debt S&esr

(19) any addition to or change in the covenantsrilesd herein or in the Indenture with respectuchsDebt Securities; (20) any other terms
of such Debt Securities, none of which will be insistent with the Indenture but which may modifydetete any provision of the Indenture
insofar as it applies to such series; and (21)dmppsitaries, interest rate calculation agentshaxge rate calculation agents or other agents
with respect to the Debt Securities other thandhargginally appointed. (Indenture Section 2.2)

Debt Securities may be issued that provide forraaumt less than the stated principal amount therebé due and payable upon declaration
of acceleration of the maturity thereof pursuarnth®terms of the Indenture ("Discount SecuritieB8deral income tax considerations and
other special considerations applicable to any fishount Securities will be described in the aggtlle Prospectus Supplement.

If the purchase price of any of the Debt SecuriSetenominated in a foreign currency or currenaes foreign currency unit or units or if
the principal of and any premium and interest opsaries of Debt Securities is payable in a foreigrrency or currencies or a foreign
currency unit or units, the restrictions, electiogsneral tax considerations, specific terms ahdrathformation with respect to such issue of
Debt Securities and such foreign currency or cuiesnor foreign currency unit or units will be $&th in the applicable Prospectus
Supplement.

Payment of Interest and Exchange

Each Debt Security will be represented by either onmore global securities (a "Global Debt Segtiritegistered in the name of The
Depository Trust Company, as Depository (the "Dépog') or a nominee of the Depository (each suabDSecurity represented by a Gla
Debt Security being herein referred to as a "BoakyeDebt Security”), or a certificate issued irfidiéive registered form (a "Certificated
Debt Security"), as set forth in the applicabledpextus Supplement. Except as set forth under dB@ébt Securities and Book-Entry
System" below, Book-Entry Debt Securities will igtissuable in certificate form.

Certificated Debt Securities. Certificated Debt8é@es may be transferred or exchanged at thet@e{ssoffice or paying agencies in
accordance with the terms of the Indenture. Noiserwharge will be made for any transfer or excleamigCertificated Debt Securities, but
NIKE may require payment of a sum sufficient to eogny tax or other governmental charge payabbeimection therewitt

The transfer of Certificated Debt Securities araright to the principal of, premium, if any, amdarest, if any, on such Certificated Debt
Securities may be effected only by surrender ofoldecertificate representing such Certificated D&bcurities and either reissuance by N
or the Trustee of the old certificate to the newdeo or the issuance by NIKE or the Trustee of\a nertificate to the new Holder.

Global Debt Securities and Book-Entry System. Bathbal Debt Security representing Book-Entry Debt@ities will be deposited with, or
on behalf of, the Depository, and registered inrthme of the Depository or a nominee of the DeposiExcept as set forth below, Book-
Entry Debt Securities will not be exchangeableGertificated Debt Securities and will not otherwimeissuable as Certificated Debt
Securities.



The procedures that the Depository has indicatiedahds to follow with respect to Book-Entry Dé&#curities are set forth below.

Ownership of beneficial interests in Book-Entry D&lecurities will be limited to persons that hageauints with the Depository for the
related Global Debt Security ("participants”) orqmns that may hold interests through participddgsn the issuance of a Global Debt
Security, the Depository will credit, on its booktey registration and transfer system, the pardiotp' accounts with the respective principal
amounts of the Book-Entry Debt Securities represgbbly such Global Debt Security beneficially owlbgdsuch participants. The accounts to
be credited shall be designated by any dealergrumiers or agents participating in the distribatiof such Book-Entry Debt Securities.
Ownership of Book-Entry Debt Securities will be shmoon, and the transfer of such ownership intenetde effected only through, records
maintained by the Depository for the related Gldbabt Security (with respect to interests of pgrats) and on the records of participants
(with respect to interests of persons holding thfoparticipants). The laws of some states may redhat certain purchasers of securities
physical delivery of such securities in definitfeem. Such limits and such laws may impair theigbtb own, transfer or pledge beneficial
interests in Book-Entry Debt Securities.

So long as the Depository for a Global Debt Seguait its nominee, is the registered owner of d8tdbal Debt Security, such Depository or
such nominee, as the case may be, will be consideessole owner or holder of the Book-Entry DebtBities represented by such Global
Debt Security for all purposes under the Indentbreept as set forth below, owners of Book- EntgbDSecurities will not be entitled to
have such securities registered in their namesnailreceive or be entitled to receive physicdiveéey of a certificate in definitive form
representing such securities and will not be caeid the owners or holders thereof under the InglenAccordingly, each person owning
Book-Entry Debt Securities must rely on the procedwf the Depository for the related Global Dedt8ity and, if such person is not a
participant, on the procedures of the participhrdugh which such person owns its interest, toa@gerany rights of a holder under the
Indenture.

The Company understands, however, that under egistdustry practice, the Depository will authorthe persons on whose behalf it holds a
Global Debt Security to exercise certain rightsioliders of Debt Securities, and the Indenture plesvithat the Company, the Trustee and
respective agents will treat as the holder of at[3&turity the persons specified in a written stetiet of the Depository with respect to such
Global Debt Security for purposes of obtaining anpsents or directions required to be given by érslaf the Debt Securities pursuant to the
Indenture. (Indenture Section 2.14.6)

Payments of principal, premium, if any, and intemsBook-Entry Debt Securities will be made to Bepository or its nominee, as the case
may be, as the registered holder of the relatetv&@Debt Security. (Indenture Section 2.14.5) NohHIKE, the Trustee or any other agent
of NIKE or agent of the Trustee will have any resgibility or liability for any aspect of the recardelating to or payments made on account
of beneficial ownership interests in such GlobabD®ecurity or for maintaining, supervising or Ewing any records relating to such
beneficial ownership interests.

NIKE expects that the Depository, upon receiptrof payment of principal, premium, if any, or intsren a Global Debt Security, w
immediately credit participants' accounts with payms in amounts proportionate to the respectiveusutscof Book-Entry Debt Securities
held by each such participant as shown on the deaafrsuch Depository. NIKE also expects that paymby participants to owners of
beneficial interests in Book-Entry Debt Securitiedd through such participants will be governedstanding customer instructions and
customary practices, as is now the case with tberiiees held for the accounts of customers in &eform or registered in "street name”, and
will be the responsibility of such participants.

If the Depository is at any time unwilling or unalib continue as Depository or ceases to be aifpagency registered under the Exchange
Act, and a successor Depository registered asaaictpagency under the Exchange Act is not appaibyeNIKE within 90 days, NIKE will
issue Certificated Debt



Securities in exchange for each Global Debt Securitaddition, NIKE may at any time and in itsealiscretion determine not to have any of
the Book-Entry Debt Securities represented by amaare Global Debt Securities and, in such eveiitjsgue Certificated Debt Securities
issued in exchange for a Global Debt Security augies. Global Debt Securities will also be exuopeable for Certificated Debt Securitie

an Event of Default with respect to the Book Erdgbt Securities represented by such Global Dehfir@ess has occurred and is continuing.
Any Certificated Debt Securities issued in exchafoge Global Debt Security will be registered uth name or names as the Depository
shall instruct the Trustee. It is expected thahsnstructions will be based upon directions reedibpy the Depository from participants with
respect to ownership of Book-Entry Debt Securitedating to such Global Debt Security.

The foregoing information in this section concegithe Depository and the Depository's Book-Entrgt&m has been obtained from sources
the Company believes to be reliable, but the Compalkes no responsibility for the accuracy thereof.

No Protection I n the Event of a Change of Control

Unless otherwise set forth in the Prospectus Supghe, the Debt Securities will not contain any [smns which may afford holders of the
Debt Securities protection in the event of a changmntrol of NIKE or in the event of a highly leraged transaction (whether or not such
transaction results in a change in control of NIKE)

Covenants

Unless otherwise set forth in the Prospectus Sapghé and in a supplement or an amendment to thentace or an Officers' Certificate
delivered pursuant thereto, and except as set lf@ithw, the Debt Securities will not contain angtrigtive covenants, including covenants
restricting NIKE or any of its subsidiaries frontinring, issuing, assuming or guarantying any ineeess secured by a lien upon any
property or shares of capital stock of NIKE or ampsidiary, or restricting NIKE or any subsidiargrh entering into any sale and leaseback
transactions.

Consolidation, Merger and Sale of Assets

NIKE may not consolidate with or merge into, or eew, transfer or lease all or substantially alitefproperties and assets to, any Persc
"successor Person"), and may not permit any Pecsorerge into, or convey, transfer or lease itpprties and assets substantially as an
entirety to, NIKE, unless (I) the successor Pel#foeny) is a corporation, partnership, trust drestentity organized and validly existing un
the laws of any U.S. domestic jurisdiction and esgty assumes NIKE's obligations on the Debt Séesiand under the Indenture, (ii)
immediately after giving effect to the transaction,Event of Default, and no event which, afteicebr lapse of time, or both, would becc
an Event of Default, shall have occurred and beicomg under the Indenture and

(iii) certain other conditions are met. (Indent@ection 5.1)



Events of Default

The following will be Events of Default under thadenture with respect to Debt Securities of aniesefa) default in the payment of any
interest upon any Debt Security of that series wihbacomes due and payable, and continuance bfdefault for a period of 30 days (unle
the entire amount of such payment is deposited IBfENvith the Trustee or with a paying agent priotte expiration of such period of 30
days); (b) default in the payment of principal ofpoemium, if any, on any Debt Security of thatiegmwhen due and payable; (c) default in
deposit of any sinking fund payment, when and a&siduespect of any Debt Security of that seridsdéfault in the performance or breact
any other covenant or warranty of NIKE in the Intlea (other than a covenant or warranty that has liecluded in the Indenture solely for
the benefit of a series of Debt Securities othantthat series), which default continues uncured feeriod of 60 days after written notice to
NIKE by the Trustee or to NIKE and the Trustee Iy holders of at least 25% in principal amounthef dutstanding Debt Securities of t
series as provided in the Indenture;

(e) unless the terms of such series otherwise geowan event of default under any Debt of NIKE I(iding a default with respect to Debt
Securities of any series other than that serieahgrSubsidiary, whether such Debt now exists all $lereafter be created, if (A) such default
results from the failure to pay any such Debt witdrecomes due, (B) the principal amount of sucbtDgether with the principal amount
of any other such Debt in default for failure toygaincipal at stated final maturity or the matyrif which has been so accelerated, aggre
$100 million or more at any one time outstanding é@) such Debt is not discharged or such accéberat not rescinded or annulled within
10 days after written notice as provided in theehmdre; (f) certain events of bankruptcy, insolweacreorganization; and (g) any other Ev
of Default provided with respect to Debt Securitiéshat series that is described in the Prospestymplement accompanying this Prospectus.
No Event of Default with respect to a particulatie® of Debt Securities (except as to the certaémnts in bankruptcy, insolvency
reorganization) necessarily constitutes an Eveltedhult with respect to any other series of DedatuBities. (Indenture 6.1). The occurrence
of an Event of Default may constitute an eventefadlt under NIKE's bank credit agreements in exiseé from time to time and under cer
guaranties by NIKE of any subsidiary indebtedn&saddition, the occurrence of certain Events ofdDé or an acceleration under the
Indenture may constitute an event of default umgetain other indebtedness of NIKE outstanding ftome to time.

If an Event of Default with respect to Debt Sedesitof any series at the time outstanding occudsgnontinuing, then in every such case the
Trustee or the holders of not less than 25% inggead amount of the outstanding Debt Securitiethaf series may, by a notice in writing to
NIKE (and to the Trustee if given by the holded®clare to be due and payable immediately the ipah¢or, if the Debt Securities of th
series are Discount Securities, such portion optirecipal amount as may be specified in the tesfithat series) and premium, if any, of all
Debt Securities of that series. In the case ofv@nEof Default resulting from certain events ofkauptcy, insolvency or reorganization, the
principal (or such specified amount) and premidraniy, of all outstanding Debt Securities shalbifiscto become and be immediately due
and payable without any declaration or other adherpart of the Trustee or any holder of outstagddebt Securities. At any time after a
declaration of acceleration with respect to Deluiu$ities of any series has been made, but befprégment or decree for payment of the
money due has been obtained by the Trustee, tlersobf a majority in principal amount of the oatsling Debt Securities of that series
may, subject to NIKE having paid or deposited witd Trustee a sum sufficient to pay overdue intexed principal which has become due
other than by acceleration and certain other camdit rescind and annul such acceleration if airify of Default, other than the npayment
of accelerated principal and premium, if any, witBpect to Debt Securities of that series, hava baeed or waived as provided in the
Indenture. (Indenture Section 6.2) For informateto waiver of defaults see the discussion s#t foglow under "Modification and Waivel
Reference is made to the Prospectus Supplemetibgeta any series of Debt Securities that are @isit Securities for the particular
provisions relating to acceleration of a portiortted principal amount of such Discount Securitipsruthe occurrence of an Event of Default
and the continuation thereof.

The Indenture provides that the Trustee will beantb obligation to exercise any of its rights oners under the Indenture at the request of
any holder of outstanding Debt Securities, unlass t



Trustee receives indemnity satisfactory to it agaémy loss, liability or expense. (Indenture Seti.1(e)) Subject to certain rights of the
Trustee, the holders of a majority in principal ambof the outstanding Debt Securities of any sesteall have the right to direct the time,
method and place of conducting any proceedingrigiramedy available to the Trustee or exercisingtaurst or power conferred on the
Trustee with respect to the Debt Securities of seaies. (Indenture Section 6.12)

No holder of any Debt Security of any series wél/a any right to institute any proceeding, judiciabtherwise, with respect to the Indent

or for the appointment of a receiver or trustedpoany remedy under the Indenture, unless sutdehshall have previously given to the
Trustee written notice of a continuing Event of &éf with respect to Debt Securities of that sesied unless also the holders of at least 25%
in principal amount of the outstanding Debt Se@sibf that series shall have made written reqaest,offered reasonable indemnity, to the
Trustee to institute such proceeding as trustestlan Trustee shall not have received from thedrsldf a majority in principal amount of the
outstanding Debt Securities of that series a dordhconsistent with such request and shall hailed to institute such proceeding within 60
days. (Indenture 6.7) Notwithstanding the foregpthg holder of any Debt Security will have an dbsoand unconditional right to receive
payment of the principal of, premium, if any, amy énterest on such Debt Security on or after the dates expressed in such Debt Security
and to institute suit for the enforcement of anghspayment. (Indenture Section 6.8)

The Indenture requires NIKE, within 90 days aftex &nd of each of its fiscal years, to furnishhi Trustee a statement as to compliance
the Indenture. (Indenture 4.3) The Indenture prewithat the Trustee may withhold notice to the éxdaf Debt Securities of any series of
Default or Event or Default (except in payment oy ®ebt Securities of such series) with respe@ebt Securities of such series if it in g¢
faith determines that withholding such notice ishia interest of the holders of such Debt Securiflndenture Section 7.5)

M odification and Waiver

Modifications to, and amendments of, the Indentnay be made by NIKE and the Trustee with the cansktie holders of at least a
majority in principal amount of the outstanding D8ecurities of each series affected by such nzatibins or amendments; provided,
however, that no such modification or amendment,méthout the consent of the holder of each outitemDebt Security affected thereby:
(a) change the amount of Debt Securities whoseeh®lthust consent to an amendment or waiver; (hiceethe rate of or extend the time for
payment of interest (including default interest)amy Debt Security; (c) reduce the principal ompiten, if any, or change the fixed maturity
of any Debt Security or reduce the amount of, @tpone the date fixed for, the payment of any sipkund or analogous obligation with
respect to any series of Debt Securities; (d) redibe amount principal of Discount Securities pégalpon acceleration of the maturity
thereof; (e) waive a default in the payment ofghiacipal of, premium, if any, or interest, if argn any Debt Security (except a rescission of
acceleration of the Debt Securities of any serjethb holders of at least a majority in aggregaiecpal amount of the then outstanding Debt
Securities of such series and a waiver of the payefault that resulted from such acceleratiof))n@ke the principal of or premium, if ar
or interest, if any, on any Debt Security payahleurrency other than that stated in the Debt $ty¢ig) make any change to certain
provisions of the Indenture relating to, among othags, the right of holders of Debt Securitiesdceive payment of the principal, premi

if any, and interest on such Debt Securities ariddtitute suit for the enforcement of any suchrpagt and to waivers or amendments; or (h)
waive a redemption payment with respect to any [S&uurity or change any of the provisions with eespo the redemption of any Debt
Securities.

(Indenture Section 9.3)

The holders of at least a majority in principal ambof the outstanding Debt Securities of any semi@y on behalf of the holders of all Debt
Securities of that series waive, insofar as thaesés concerned, compliance by NIKE with provis®f the Indenture other than certain
specified provisions. (Indenture 9.2) The holddra majority in principal amount of the outstandiDgbt Securities of any series may on
behalf of the holders of all the Debt Securitieswth series waive any past default under
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the Indenture with respect to such series anitsequences, except a default in the payment gfrtheipal of, premium, if any, or any
interest on any Debt Security of that series aespect of a provision which under the Indenturenoabe modified or amended without the
consent of the holder of each outstanding Debt @gaf that series affected.

(Indenture Section 6.13)

Defeasance of Debt Securities and Certain Covenantsin Certain Circumstances

Legal Defeasance. The Indenture provides that Ni&y be discharged from any and all obligationespect of the Debt Securities of any
series (except for certain obligations to regititertransfer or exchange of Debt Securities of sgches, to replace stolen, lost or mutilated
Debt Securities of such series, and to maintairingeggencies and certain provisions relating tatbatment of funds held by paying agents)
upon the deposit with the Trustee, in trust, of moand/or U.S. Government Obligations or, in theecaf Debt Securities denominated in a
single currency other than U.S. Dollars, Foreigiv&oment Obligations, that, through the paymenntafrest and principal in respect thereof
in accordance with their terms, will provide moneyan amount sufficient in the opinion of a natiltyaecognized firm of independent public
accountants to pay and discharge each installnfgtripal (and premium, if any) and interestaify, on and any mandatory sinking fund
payments in respect of the Debt Securities of sackes on the stated maturity of such paymentsdnrdance with the terms of the Indenture
and such Debt Securities. Such discharge may artyiif, among other things, NIKE has received franthere has been published by, the
United States Internal Revenue Service a rulingsiace the date of execution of the Indenturegtihas been a change in the applicable
United States federal income tax law, in eitheedasthe effect that holders of the Debt Securiiesuch series will not recognize income,
gain or loss for United States federal income tapppses as a result of such deposit, defeasanocgisoithrge and will be subject to United
States federal income tax on the same amount athe isame manner and at the same times as woutdbean the case if such deposit,
defeasance and discharge had not occurred. (Inéefaction 8.3)

Defeasance of Certain Covenants. The Indenturdgesthat unless otherwise provided by the ternth@fpplicable series of Debt
Securities, upon compliance with certain conditjgi)sNIKE may omit to comply with the restrictivavenants contained in Sections 4.2
(except as to corporate existence), 4.3 througladdbSection 5.1 of the Indenture, as well as aajtianal covenants contained in a
supplement or an amendment to the Indenture orfice®’ Certificate delivered pursuant theretad an

(i) Events of Default under Section 6.1(e) sha&libapplicable to such series. The conditions uhelthe deposit with the Trustee of money
and/or U.S. Government Obligations or, in the a#deebt Securities denominated in a single currestbgr than U.S. Dollars, Foreign
Government Obligations, that, through the payméimterest and principal in respect thereof in adeaace with their terms, will provide
money in an amount sufficient in the opinion ofaionally recognized firm of independent public @aetants to pay principal, premium, if
any, and interest, if any, on and any mandatorkirsinfund payments in respect of the Debt Securitiesuch series on the stated maturity of
such payments in accordance with the terms ofriteriture and such Debt Securities; and the delieetiye Trustee of an opinion of counsel
to the effect that the holders of the Debt Seasitf such series will not recognize income, gailoss for United States federal income tax
purposes as a result of such deposit and relatezheat defeasance and will be subject to UniteteStaderal income tax in the same am
and in the same manner and at the same times dd hae been the case if such deposit and relaeghant defeasance had not occurred.
(Indenture Section 8.4)

Defeasance and Events of Default. In the event NeK&rcises its option to omit compliance with dartaovenants of the Indenture with
respect to any series of Debt Securities and the Becurities of such series are declared due ayalype because of the occurrence of any
Event of Default, the amount of money and/or U.8v&nment Obligations or Foreign Government Obidgest on deposit with the Trustee
will be sufficient to pay amounts due on the DebtBities of such series at the time of their staaturity but may not be sufficient to pay
amounts due on the Debt Securities of such setid® dime of the acceleration resulting from s&etent of Default. However, NIKE shall
remain liable for such payments.
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"Foreign Government Obligations" means, with respe®ebt Securities of any series that are denataihin a currency other than U.S.
Dollars, (i) direct obligations of the governmehat issued or caused to be issued such currentlydfigrayment of which obligations its full
faith and credit is pledged or (ii) obligationsaoPerson controlled or supervised by or actingnaaggncy or instrumentality of such
government the timely payment of which is uncorditilly guaranteed as a full faith and credit olilgyaby such government, which, in
either case under clauses (i) or (ii), are notatdd or redeemable at the option of the issueetfer

Governing Law

The Indenture and the Debt Securities will be gogdrby, and construed in accordance with, thenatdaws of the State of New York.
(Indenture
Section 10.10)
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PLAN OF DISTRIBUTION
NIKE may sell Debt Securities to or through undétevs and also may sell Debt Securities directlgttoer purchasers or through age

The distribution of the Debt Securities may be @#d from time to time in one or more transactiana fixed price or prices, which may be
changed, or at market prices prevailing at the tifigale, at prices related to such prevailing regpkices, or at negotiated prices.

In connection with the sale of Debt Securities,amditers may receive compensation from NIKE onfrpurchasers of Debt Securities for
whom they may act as agents in the form of dis®uancessions or commissions. Underwriters mayosdt Securities to or through
dealers, and such dealers may receive compengatiba form of discounts, concessions or commissfoom the underwriters and/or
commissions from the purchasers for whom they ntaps agents. Underwriters, dealers and agentpdnatipate in the distribution of Debt
Securities may be deemed to be underwriters uhdeBecurities Act, and any discounts or commissiecsived by them from NIKE and a
profit on the resale of Debt Securities by them inayleemed to be underwriting discounts and conwnissinder the Securities Act. Any
such underwriter or agent will be identified, amy @ompensation received from NIKE will be descdpia the Prospectus Supplement.

NIKE may enter into agreements under which undeersiand agents who participate in the distributibBebt Securities may be entitled
indemnification by NIKE against certain liabilitieimcluding liabilities under the Securities Act.

LEGAL MATTERS

The validity of the Debt Securities will be passgbn for NIKE by Latham & Watkins, San Francisca/i®rnia and by Paul J. Kelly, Jr.,
Esq., General Counsel of NIKE.

EXPERTS

The consolidated financial statements incorporatehbis Prospectus by reference to the Company'se26uReport on Form 8-K dated
September 16, 1996 have been so incorporatediamcel upon the report of Price Waterhouse LLP,pedéent accountants, given on the
authority of said firm as experts in auditing alcd@unting.

SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

Certain statements contained or incorporated Breete in this Pro- spectus or any Prospectus Suogpit, including, without limitation,
statements containing the words "believes"”, "apditas”, "expects" and words of similar import, diate "forward-looking statements”
within the meaning of the Private Securities Litiga Reform Act of 1995. Such forward-looking statnts involve known and unknown
risks, uncertainties and other factors that magedhe actual results, performance or achievenodéiN$KE, or industry results, to be
materially different from any future results, pearfance or achievements expressed or implied by funalard- looking statements. Such
factors include, among others, the following: intfonal national and local general economic antketaonditions; demographic changes;
the size and growth of the overall athletic maxkethe footwear or apparel segments thereof; thlgyabf NIKE to sustain, manage or
forecast its growth; the size, timing and mix ofghases of NIKE's products; new product developraadtintroduction; changes in consu
preferences; existing government regulations ama@gés in, or the failure to comply with, governmeagulations; adverse publicity;
dependence on distributors; liability and otheimtaasserted against NIKE; competition; the lossigiificant customers or
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suppliers; fluctuations and difficulty

in forecasting operating results, including, withbmitation, the fact that futures orders may hetindicative of future revenues; changes in
business strategy or development plans; busineagpdions; general risks associated with doingrimss outside of the United States,
including, without limitation, import duties, taf#, quotas and political instability; the ability attract and retain qualified personnel; the
ability to protect trademarks, patents and othlliectual property; the use of proceeds from tiierimg; and other factors referenced or
incorporated by reference in this Prospectus orRrogpectus Supplement. Given such uncertaintiesppctive investors are cautioned nc
place undue reliance on such forward-looking statgs NIKE disclaims any obligation to update angtsfactors or to publicly announce
the results of any revisions to any of the forwkoking statements contained or incorporated bgresfce herein to reflect future events or
developments.
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PART 11
INFORMATION NOT REQUIRED IN PROSPECTUS

Capitalized terms used but not defined in Parallenthe meanings ascribed to them in the Prospeottained in this Registration Statement.
Item 14. Other Expenses of I ssuance and Distribution.

The following table sets forth an estimate of exggento be incurred by the Company in connectioh thi¢ issuance and distribution of the
securities offered hereby.

Securities and Exchange Commission registration fee ... $151,515
Blue Sky fees and expenses.......cccccoovceeee e *
Legal fees and disbursements.........coceeeee ceee. L
Rating agency fees........coovvvvvvvvvveveneeee.
Printing and engraving expenses.........cccceeeeee. e
Accounting fees and eXpenses.......ccceeeevvceeees e
Trustee's feeS. ..o
Miscellaneous........cccccveevccvveciiiieeeee

E I

*To be supplied by amendment.
Item 15. Indemnification of Directors and Officers.

The Oregon Business Corporation Act (the "OBCA'dhpigs a corporation to include in its articles n€orporation a provision indemnifying
director if (a) the conduct of the individual wasgood faith; (b) the individual reasonably beliéikat the individual's conduct was in the
best interests of the corporation, or at leasoppiosed to its best interests; and (c) in the ohaay criminal proceeding, the individual had
no reasonable cause to believe the individual'slecinwas unlawful. In addition, the OBCA providbat, unless limited by its articles of
incorporation, a corporation shall indemnify a diog who was wholly successful, on the merits tieotvise, in the defense of any proceec
to which the director was a party because of baid@ector of the corporation against reasonabpeeses incurred by the director in
connection with the proceedings. The Company'slastiof incorporation do not limit such right oflemnification. Section 60.411 of the
OBCA also provides that a corporation has the pdw@urchase and maintain insurance on behalf afdimidual against any liability
asserted against or incurred by the individual vehar was a director, officer, employee or agerthefcorporation or who, while a director,
officer, employee or agent of the corporation,risvas serving at the request of the corporatioa disector, officer, partner, trustee, emplo
or agent of another foreign or domestic corporatgartnership, joint venture, trust, employee bi¢pédin or other enterprise, even if the
corporation had no power to indemnify the individagainst such liability under the provisions otens 60.391 or 60.394.

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

A. The Corporation shall have the power to indesntifthe fullest extent not prohibited by law argrgon who is made or threatened to be
made a party to, witness in, or otherwise involireciny action, suit or proceeding, whether cislminal, administrative, investigative,
legislative, formal or informal, internal or extatror otherwise (including an action, suit or prediag by or in the right of the Corporation)
reason of the fact that the person is or was @tireofficer, employee or agent of the Corporatiom fiduciary within the meaning of the
Employee Retirement Income Security Act of 197Awéspect to any employee benefit plan of
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the Corporation, or serves or served at the reqigbe Corporation as a director, officer, empkoye agent or as a fiduciary of an employee
benefit plan, of another corporation, partnersfaimt venture, trust, or other enterprise. Any imgfication provided pursuant to this Article
VIII shall not be exclusive of any rights to whitte person indemnified may otherwise be entitledenrany articles of incorporation, bylaw,
agreement, statute, policy of insurance, vote afelfolders or Board of Directors, or otherwise,cluteéxists at or subsequent to the time such
person incurs or becomes subject to such liatslityf expense.

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

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

The Company has entered into indemnity agreemeitiisall directors and executive officers of the Guany relating to their positions as
such. The agreements provide generally that thepaagnwill indemnify the party thereto for liabiligrising from thirdparty proceedings, fi
proceedings by or in the right of the Company ath@:wise to the fullest extent not prohibited by aubject to certain exclusions. The
Company also maintains liability insurance for dicgs and officers of the Company acting withiniticapacities as such.
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Item 16. Exhibits and Financial Statement Schedules.

(a) Exhibits

Exhibit
Number Document Description

*4.01 Form of Indenture

*5.01 Opinion of Paul J. Kelly, Jr., Esq. as toidiy of Debt Securities *5.02 Opinion of Latham\&atkins as to validity of Debt Securities
12.01 Statement of Computation of Ratios of EammitagFixed Charges

23.01 Consent of Price Waterhouse LLP *23.02 CanskRaul J. Kelly, Jr., Esq. (contained in Exhibid1) *23.03 Consent of Latham &
Watkins (contained in Exhibit 5.02)

24.01 Power of Attorney (contained in sighatureephgreto)

I[tem 17. Undertakings.

(a) The undersigned registrant hereby undertakes:

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

(i) To reflect in the prospectus any facts or dsaarising after the effective date of the registrastatement (or the most recent post-effective
amendment thereof) which, individually or in thegeggate. represent a fundamental change in themiaton set forth in the registration
statement; and

(i) To include any material information with resgt to the plan of distribution not previously désed in the registration statement or any
material change to such information in the regigtrastatement;

Provided, however, that paragraphs (a)(1)(i) apd.Y&) do not apply if the registration stateménbn Form S-3 or Form S-8, and the
information required to be included in a post-dfifecamendment by those paragraphs is containpdrindic reports filed by the registrant
pursuant to section 13 or section 15(d) of the Bies Exchange Act of 1934 that are incorporateddference in the registration statement.

(2) That, for the purpose of determining any lidpilinder the Securities Act, each such pafftctive amendment shall be deemed to be ¢
registration statement relating to the securitiésred therein, and the offering of such securitiethat time shall be deemed to be the initial
bona fide offering thereof.

(3) To remove from registration by means of a mffgetive amendment any of the securities beingsteged which remain unsold at the
termination of the offering.
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(b) The undersigned registrant hereby undertalags fibr purposes of determining any liability undtee Securities Act, each filing of the
registrant's annual report pursuant to section)i#(aection 15(d) of the Securities Exchange Ad984 (and, where applicable, each filing
of an employee benefit plan's annual report purtsieaBection 15(d) of the Securities Exchange Adt384) that is incorporated by reference
in the registration statement shall be deemed ® h&w registration statement relating to the seesioffered herein, and the offering of such
securities at that time shall be deemed to berttialibona fide offering thereof.

(c) The undersigned registrant hereby also undestiat:

(1) For purposes of determining any liability unties Securities Act, the information omitted frome form of prospectus filed as part of this
registration statement in reliance upon Rule 4304 eontained in a form of prospectus filed by thgistrant pursuant to Rule 424(b)(1) or
or 497(h) under the Securities Act shall be deetodx® part of this registration statement as oftithe it was declared effective.

(2) For the purpose of determining any liabilityden the Securities Act, each post-effective amemdrtihat contains a form of prospectus
shall be deemed to be a new registration stateraiing to the securities offered therein, anddfiering of such securities at that time shall
be deemed to be the initial bona fide offering doér

(d) Insofar as indemnification for liabilities ang under the Securities Act may be permitted teators, officers and controlling persons of
the registrant pursuant to the foregoing provisi@anotherwise, the undersigned registrant has bhdeised that in the opinion of the
Securities and Exchange Commission such indemtiditds against public policy as expressed in theusities Act and is, therefore,
unenforceable. In the event that a claim for indéication against such liabilities (other than theyment by the registrant of expenses
incurred or paid by a director, officer or contiodj person of the registrant in the successfulrmdeof any action, suit or proceeding) is
asserted by such director, officer or controllirgggon in connection with the securities being tegésl, the registrant will, unless in the
opinion of its counsel the matter has been seftjecontrolling precedent, submit to a court of ampiate jurisdiction the question whether
such indemnification by it is against public poliay expressed in the Securities Act and will beeguad by the final adjudication of such
issue.

(e) The undersigned registrant hereby undertakéetan application for the purpose of determinthg eligibility of the trustee to act under
subsection (a) of section 310 of the Trust Indenfxct (the "TIA") in accordance with the rules aedulations prescribed by the Commiss
under section 305(b)(2) of the TIA.
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SIGNATURES AND POWER OF ATTORNEY

Pursuant to the requirements of the SecuritiesoA&033, the registrant certifies that it has readde grounds to believe that it meets all of
the requirements for filing on Form S-3 and haydalused this Registration Statement to be signatsdehalf by the undersigned,
thereunto duly authorized, in the City of BeavertBtate of Oregon, on the 12th day of November 1996

NIKE, Inc., an Oregon corporation, and each persbaose signature appears below, constitutes andrppehilip H. Knight, Robert £
Falcone and Lindsay D. Stewart, and each of theth,fwll power to act without the other, such persarue and lawful attorneys-in-fact,
with full power of substitution and resubstitutidar him and in his name, place and stead, in amlyadl capacities, to sign this Registration
Statement, and any and all amendments thereta@img post-effective amendments), and to file tr@es, with exhibits and schedules
thereto, and other documents in connection thehewiith the Securities and Exchange Commissiomtgrg unto said attorneys-in- fact, and
each of them, full power and authority to do andqgren each and every act and thing necessary aratds to be done in and about the
premises, as fully to all intents and purposeseasrishe might or could do in person, therebyyiaiif and confirming all that said attorneys-
in-fact, or any of them, or their or his substitotesubstitutes, may lawfully do or cause to beedoy virtue hereof.

NIKE, Inc.

By: /s/ Philip H Knight
Philip H Knight
Chai rman of the Board and
Chi ef Executive Oficer

Pursuant to the requirements of the SecuritiesoA&B33, the registrant has duly caused this Regish Statement to be signed on its behalf
by the following persons in the capacities andrandates indicated.

Si gnature Title Dat e
/sl Philip H Knight Chai rman of the Board and Novenber 12, 1996
Philip H Knight Chi ef Executive O ficer

(Principal Executive Oficer

/sl Robert S. Fal cone Chi ef Financial Oficer Novenber 12, 1996
Robert S. Fal cone (Principal Financial and
Accounting O ficer)

/sl WIlliamJ. Bowernan Di rector Novenber 12, 1996
WlliamJ. Bowernman



/sl Thomas E. Cl arke
Thomas E. d arke

/sl Jill K. Conway
Jill K. Conway

/'s/ Ral ph D. DeNunzio
Ral ph D. DeNunzi o

/'s/ Richard K. Donahue
Ri chard K. Donahue

/sl Del bert J. Hayes
Del bert J. Hayes

/'s/ Douglas G Houser
Dougl as G Houser

/sl John E. Jaqua
John E. Jaqua

/sl Kenichi Ohnmae
Keni chi OChnae

/sl Charles W Robinson
Charl es W Robi nson

/sl A. M chael Spence
A. M chael Spence

/sl John R Thonpson, Jr.

John R Thonpson, Jr.

Di rector

Di rector

Di rector

Di rector

Director

Director

Director

Director

Director

Di rector

Di rector
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12,

12,

12,

12,

12,

12,

12,

12,

12,

12,

12,

1996

1996

1996

1996

1996

1996

1996
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Exhibit 12.01

Statement of Computation of Ratios of Earningsto Fixed Char ges

Fisc al Year Ended May 31,
1992 1993 1994 1995 1996
(in thousands)
Net income $329,218 $365,016 $298,794 $399,664 $553,190
Income taxes 192,600 229,500 191,800 250,200 345,900
Income before income taxes 521,818 594,516 490,594 649,864 899,090

Add fixed charges:

Interest expense (A) 31,301 26,506 15,552 24,469 40,356
Interest component of leases (B) 7,978 11,065 12,559 14,502 17,494
Total fixed charges 39,279 37,571 28,111 38,971 57,850

Earnings before income taxes
and fixed charges (C) $560,461 $631,320 $518,435 $688,574 $956,082

Ratio of earnings to fixed charges 14.27 16.80 18.44 17.67 16.53

(A) Interest expense includes both expensed anithtiapd.
(B) Interest component of leases includes one-thfirgntal expense, which approximates the interestponent of operating leases.

(C) Earnings before income taxes and fixed chaigyesclusive of capitalized intere



Exhibit 23.01
CONSENT OF INDEPENDENT ACCOUNTANTS

We consent to the incorporation by reference inRfaspectus constituting a part of this RegistraBtatement on Form S-3 of our report
dated July 3, 1996, except as to Note 16, whicsief September 24, 1996, appearing in NIKE, Ii@ugent Report of Form 8-K dated
September 16, 1996. We also consent to the refertengs under the heading "Experts" and "Seleciteah€ial Data" in the Prospectus.
However, it should be noted that Price Waterhoude has not prepared or certified such "Selectedréial Data".

/sl Price Waterhouse LLP
PRI CE WATERHOUSE LLP

Portland, Oregon
Novenber 12, 1996

End of Filing
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