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If the only securities being registered ais fform are being offered pursuant to dividenchterest reinvestment plans, please check the
following box. / /

If any of the securities being registeredhia Form are to be offered on a delayed or contisibasis pursuant to Rule 415 under the
Securities Act of 1933, other than securities @ffeonly in connection with dividend or interesinraggstment plans, check the followi
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If this Form is filed to register additiorsdcurities for an offering pursuant to Rule 462(jler the Securities Act, please check the
following box and list the Securities Act registoat statement number of the earlier effective region statement for the same offering. / /

If this Form is a post-effective amendmelgdipursuant to Rule 462(c) under the Securitiets é&weck the following box and list the
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If delivery of the prospectus is expectethéamade pursuant to Rule 434, please check trefioly box. / /

Theregistrant hereby amendsthis Registration Statement on such date or dates as may be necessary to delay its effective date
until theregistrant shall filea further amendment which specifically statesthat this Registration Statement shall ther eafter become
effectivein accordance with Section 8( a) of the Securities Act of 1933, asamended, or until this Registration Statement shall become
effective on such date asthe Securities and Exchange Commission, acting pursuant to said Section 8( a), may determine.

Pursuant to Rule 429 under the Securities Act of 1933, the Prospectusincluded in this Registration Statement isa combined
Prospectus which relatesto Registration Statement No. 333-71975, as amended, previoudly filed by the Registrant on Form S-3. This
Registration Statement also constitutes Post-Effective Amendment No. 1 with respect to Registration Statement No. 333-71975, as
amended, pursuant to which $250,000,000 in securitiesremain to beissued; afiling fee of $72,003 was previously paid with respect to
such $250,000,000 aggr egate offering price of securities under such prior registration statement.

SUBJECT TO COMPLETION, DATED JANUARY 22, 2002

Theinformation in this prospectusis not complete and may be changed. We may not sell these securities until the registration
statement filed with the Securities and Exchange Commission is effective. This prospectusisnot an offer to sell these securitiesand it is
not soliciting an offer to buy these securitiesin any state wher e the offer or saleisnot permitted.

&

$1,000,000,000

NIKE, Inc.
Debt Securities

We may from time to time sell up to $1,@mM,000 aggregate initial offering price of our tiskcurities. These debt securities may
consist of notes, debentures or other types of. #ébtwill provide specific terms of these debt sés in supplements to this prospectus.
You should read this prospectus and any prospsciysiement 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 prospectusdarate or complete. Any representation to the eoptis a criminal offense.

The date of this prospectus is , 2002.




Y ou should rely only on the information contained or incor porated by referencein this prospectus and any accompanying
prospectus supplement. We have not authorized anyoneto provide you with information different from that contained in this
prospectus or any accompanying prospectus supplement. We ar e offering to sell the securities, and seeking offersto buy the securities,
only in jurisdictions wher e offers and sales ar e per mitted. The information contained in this prospectus and any accompanying
prospectus supplement is accurate only as of the date of this prospectus and the date of any accompanying prospectus supplement,
regardless of the time of delivery of this prospectus or any sales of the securities. When we deliver this prospectus, we are not implying
that the information iscurrent as of the date of thedelivery or sale. In this prospectus and any accompanying prospectus supplement,

unless otherwiseindicated, the" company,” "we," "us' and " our" refer to NIKE, Inc. and its consolidated subsidiaries.
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NIKE

Our principal business activity involveg ttesign, development and worldwide marketing ghlgjuality footwear, apparel, accessories
and equipment. We sell our products to approxingat@|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 operatdigtribution centers in North America,
Europe, Asia, Latin America and Australia, and U aistribute through independent distributors Brehsees.

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

This prospectus is part of a registrati@mtesnent that we filed with the Securities and Exge 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 speiformation about the terms of that
offering. The prospectus supplement may also goldiate or change information contained in this peesiss. 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 at@-SBC-0330 for further information on the publiference rooms. The Securities and
Exchange Commission also maintains a web sitecthratgins reports, proxy and information statemantsother information regardir



registrants that file electronically with it (httpwww.sec.gov). You can inspect reports and othfarimation we file at the office of the New
York Stock Exchange, Inc., 20 Broad Street, Newky dlew York 10005.

We have filed a registration statement isehated exhibits with the Securities and Exchangm@ission under the Securities Act of
1933, as amended. The registration statement osrdaiditional information about us and the se@sitYou may inspect the registration
statement and exhibits without charge at the officde Securities and Exchange Commission at 480 &treet, N.W., Washington, D.C.
20549, and you may obtain copies from the Secarétied Exchange Commission at prescribed rates.

The Securities and Exchange Commissiomallas to "incorporate by reference" the informatianfile 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 latéth the Securities and Exchange Commission witbenatically update and supersede that
information. We incorporate by reference the follegvdocuments we filed with the Securities and Exade Commission pursuant to
Section 13 of the Securities Exchange Act of 18384amended (Securities and Exchange Commissionuitéer 1-10635) (other than
information in such documents that is deemed nbttiled):

Annual Report on Form 10-K for the year ended May2001 (including information specifically incomabed 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 imslacuments that is
deemed not to be filed).

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

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

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

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, forécislicate 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 uncertaint@a fime to time in reports we file with the Seti@s and Exchange Commission, including

Forms &K, 10-Q, and 1-K, and include, among others, the followil



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 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 developmensgpla



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

changes in government regulations;

any liability and other claims asserted against us;

our ability to attract and retain qualified persehrand

other factors referenced or incorporated by refeén this prospectus and other filings with theu#ies and Exchange
Commission.

These risks are not exhaustive. Other @estdf this prospectus may include additional fiesctehich 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 managemenmdredict all risk factors, nor can we assessipact of all factors on our business or the
extent to which any factor, or combination of fastanay cause actual results to differ materiathyrf those contained in any forward-looking
statements. Given these risks and uncertaintiessiors should not place undue reliance on fori@olling statements as a prediction of
actual results.

USE OF PROCEEDS

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

RATIO OF EARNINGSTO FIXED CHARGES

Our ratios of earnings to fixed chargestfier 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¢

1)
In accordance with the rules and regulations ofS&eurities and Exchange Commission, for purposesraputing the ratios of
earnings to fixed charges, earnings represent iedoom operations before fixed charges and taxesjsaexclusive of capitalized
interest. Fixed charges represent interest on tedeless, amortization of debt discount and one-tifirental expense which is
deemed to be representative of the interest falcttmrest expense includes interest both expensgdapitalized.
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DESCRIPTION OF DEBT SECURITIES

This prospectus describes certain generals and provisions of our debt securities. Whermffigr to sell a particular series of debt
securities, we will describe the specific termshaf series in a supplement to this prospectus. Wealgo indicate in the supplement whether
the general terms and provisions described inpitispectus apply to a particular series of dehiritées.



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

The debt securities offered hereby wilidsied 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 themeoumbers of the indenture so that
you can easily locate these provisions. Capitalteeths used in the summary below have the measpesfied in the indentur

When we refer to "we," "our," "us" and NIKiEthis 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 discolg.will set forth in a prospectus supplement (idahg any pricing supplement) relating to
any series of debt securities being offered, th@lroffering price, the aggregate principal amband the following terms of the debt
securities:

the title of the debt securities;

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

any limit on the aggregate principal amount ofdleét securities;

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

the rate or rates (which may be fixed or variapks) annum or the method used to determine theoratgtes (including any
commodity, commodity index, stock exchange indefirancial 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 beapkeyand 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 redémmalébt 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 bellissued, if other than denominations of $1,0@Dany integral multiple
thereof;



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

the portion of principal amount of the debt 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 momeernicies or currency units
other than that or those in which the debt seasritire denominated, the manner in which the exehaatig 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 bebfgpa by reference to a commodity, commodity ind#ack exchange index
or financial index;

any provisions relating to any security providedtfee debt securities;

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

any addition to or change in the covenants destiib¢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 agextshange rate calculation agents or other ageithsr@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 raiéysospectus supplement. Such terms may inclugdgions 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 tefithe indenture. We will provide you with infoation on the federal income tax
considerations and other

special considerations applicable to any of thed® decurities in the applicable prospectus supphtém

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 registeredériame 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"), ascdbgd in the applicable prospectus supplementefixas described under "Global Debt
Securities and Book-Entry System" below, book-edgt securities will not be issuable in certifeghform.

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

You may transfer certificated debt secesitaind the right to receive the principal of, premand interest on certificated debt securities
only by surrendering the old certificate represemthose certificated debt securities, and eitreeonthe 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 bookyehtbt securities will be deposited
with, or on behalf of, the Depositary, and registein the name of the Depositary or a nominee @Xapositary.

The Depositary has indicated it intendtlow 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 participddigmn the issuance of a global debt security,
the Depositary will credit, on its book-entry regagion and transfer system, the participants' actowith the respective principal amounts of
the book-entry debt securities represented by liiieatydebt security beneficially owned by such iggrants. The accounts to be credited will
be designated by any dealers, underwriters or agemticipating in the distribution of the book+gntlebt securities. Ownership of boehtry
debt securities will be shown on, and the transféhe ownership interests will be effected onlsotigh, 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 purchasesscoifities take physical delivery of such
securities in definitive form. These laws may imrghe ability to own, transfer or pledge benefididgkrests in book-entry debt securities.

So long as the Depositary for a global delourity, or its nominee, is the registered owafahat global debt security, the Depositary or
its nominee, as the case may be, will be considdedole 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@msitvill not be entitled to have securities
registered in their names, will not receive or hetked to receive physical delivery of a certifiean definitive form representing securities
and will not be considered the owners or holderthos$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 proceduofése 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 holddrdebt securities, and the indenture provides\lea the trustee and our respective agents
will treat as the holder of a debt security thespes specified in a written statement of the Deéposiwith respect to that global debt security
for purposes of obtaining any consents or diresti@guired to be given by holders of the debt seéesipursuant to the indenture.

(Section 2.14.6)

We will make payments of principal of, gom@mium and interest on book-entry debt securibebe Depositary or its nominee, as the
case may be, as the registered holder of the detgtdbal 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 ppetids to owners of beneficial interests in
book-entry debt securities held through those gipgits will be governed by standing customer irdions and customary practices, as is
now the case with the securities held for the aetoaf customers in bearer form or registered tre&t name", and will be the responsibility
of those participants.

We will issue certificated debt securitieexchange for each global debt security if thepdstary is at any time unwilling or unable to
continue as Depositary or ceases to be a cleagegcy registered under the Exchange Act, and assoc Depositary registered as a cleg



agency under the Exchange Act is not appointedshyithin 90 days. In addition, we may at any time & our sole discretion determine not
to have any of the book-entry debt securities gfseries represented by one or more global debtites and, in that event, we will issue
certificated debt securities in exchange for thabgl debt securities of that series. Global detusies will also be exchangeable by the
holders for certificated debt securities if an BvefnDefault with respect to the book-entry deltisdies represented by those global debt
securities has occurred and is continuing. Anyifieated debt securities issued in exchange fdobaj debt security will be registered in s
name or names as the Depositary shall instrudrtiséee. We expect that such instructions will bedal 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 highlyel@ged 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 supplemehetimdenture, (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 imig, issuing, assuming or guarantying any indééss secured by a lien on any of our or
our subsidiaries' property or capital stock, otrieing us or any of our subsidiaries from entgrinto any sale and leaseback transactions.

Consolidation, Merger and Sale of Assets

We may not consolidate with or merge imtogonvey, transfer or lease all or substantidllpfeour properties and assets to, any person
(a "successor person"), and we may not permit @angom to merge into, or convey, transfer or letsproperties 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 intden

immediately after giving effect to the transaction,Event of Default, and no event which, afteiicebr lapse of time, or bot
would become an Event of Default, shall have 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 aydlge, and continuance
that default for a period of 30 days (unless thgeamount of such payment is deposited by us thightrustee or with a
paying agent prior to the expiration of the 30-gayiod);

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

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

default in the performance or breach of any otleenant 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 defal



continues uncured for a period of 60 days aftereeeive written notice from the trustee or we dralttustee receive written
notice from the holders of at least 25% in printgraount of the outstanding debt securities of Heaites as provided in the
indenture;

an event of default under any of our Debt (inclgdindefault with respect to debt securities of senjes other than that series)
or any Subsidiary, whether that Debt exists todaig oreated at a later date, if the default resiutim 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 acatter is not rescinded or
annulled within 10 days after we receive writtetic®as provided in the indenture;

certain events of bankruptcy, insolvency or reoizgion; and

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

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

If an Event of Default with respect to debturities of any series at the time outstandewis 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 andhpleyimmediately the principal (or, if the debtwgties of that series are discount securities,
that portion of the principal amount as may be sjgektin the terms of that series) and premiumIbflabt securities of that series. In the case
of an Event of Default resulting from certain eveat bankruptcy, insolvency or reorganization, phiacipal (or such specified amount) and
premium of all outstanding debt securities will bee and be immediately due and payable withoutdaejaration or other act by the trustee
or any holder of outstanding debt securities. At time after a declaration of acceleration withpexst to debt securities of any series has beer
made, but before the trustee has obtained a judgonalecree for payment of the money due, the msldea majority in principal amount of
the outstanding debt securities of that series malyject to our having paid or deposited with tiistee a sum sufficient to pay overdue
interest and principal which has become due otear by acceleration and certain other conditiogscind and annul such acceleration if all
Events of Default, other than the non-payment otbarated principal and premium with respect 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 "—Modification
and Waiver" below. We refer you to the prospectymptement relating to any series of debt securitiasare discount securities for the
particular provisions relating to acceleration gfaation of the principal amount of the discountigities upon the occurrence of an Event of
Default and the continuation of an Event of Default

The indenture provides that the trusteélvélunder no obligation to exercise any of ithtigor powers under the indenture at the rec
of any holder of outstanding debt securities, untle 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 receiverostee, or for any remedy under the indenture,ssnle

that holder has previously given to the trustedteminotice 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 amounthef outstanding 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 ddyerdhe 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 holderdelt 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)

M odification 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 edfegltted debt security then outstanding if thaeadment will:

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

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

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

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

waive a default in the payment of the principalmgmium or interest on any debt security (excetsaission 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 optaygnent default that resulted from that accelendtio

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

make any change to certain provisions of the ingdentelating to, among other things, the right aillers of debt securities to
receive payment of the principal of, premium anériest on those debt securities and to institutef@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 eg$ppo the redemption of
any debt securities. (Section 9.3)

Except for certain specified provisiong ttolders of at least a majority in principal amioofrithe outstanding debt securities of any
series may on behalf of the holders of all debtisges of that series waive our compliance witbypsions 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; providedyénwer, that the holders of a majority in
principal amount of the outstanding debt securitieany series may rescind an acceleration armbitsequences, including any related
payment default that resulted from the accelera{i®action 6.13)

Defeasance of Debt Securities and Certain Covenantsin Certain 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 obligationsespect of the debt securities of any series (eXoeiertain 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 thattnent of funds held by paying agents). We wilsbalischarged upon the deposit with the
trustee, in trust, of money and/or U.S. Governn@&ligations or, in the case of debt securities d@nated in a single currency other than
U.S. Dollars, Foreign Government Obligations, thlatough 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 ond @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 debtréési

This discharge may occur only if, amongeotthings, we have delivered to the trustee acefdi 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 seriesmaitlrecognize income, gain or loss for United Stéeleral income tax purposes as a result of
the deposit, defeasance and discharge and willljject to United States federal income tax on #mesamount and in the same manner and
at the same times as would have been the case 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 amtic@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. Gowent Obligations or, in the case of debt secgrifienominated in a single
currency other than U.S. Dollars, Foreign Governn@pligations, that, through the payment of intesesl principal in
accordance with their terms, will provide moneyamamount sufficient in the opinion of a nationatgognized 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 statetlirity of those payments in accordance withi¢hes of the indenture and
those debt securities; and

delivering to the trustee an opinion of counsehm effect that the holders of the debt securidifdgbat series will not recognize
income, gain or loss for United States federal ineo
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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 hadiebt securities of that series are declarechddgoayable because of the occurrence of any
Event of Default, the amount of money and/or U.8v&nment Obligations or Foreign Government Obidget on deposit with the trustee
will be sufficient to pay amounts due on the dedmisities of that series at the time of their stateturity but may not be sufficient to pay
amounts due on the debt securities of that seriggedime 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 thatl@neminated in a currency other than U.S.
Dollars:

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



obligations of a person controlled or supervisedbgcting as an agency or instrumentality of g@aternment 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 securitieslvélgoverned by, and construed in accordance waighinternal laws of the State of New York.
(Section 10.10)
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PLAN OF DISTRIBUTION
We may sell securities to or through und#enss and also may sell securities directly taeotburchasers or through agents.

We may distribute the securities from titméime 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 discowdagcessions or commissions from the underwritedéorrcommissions 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@rariters 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 audjtamd accounting.
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PART 11
INFORMATION NOT REQUIRED IN PROSPECTUS

Item 14. Other Expenses of | ssuance and Distribution

The expenses to be paid by us in conneetitinthe distribution of the securities being stgred are as set forth in the following table:

Securities and Exchange Commission $ 187,50(
*Rating Agency Fee 75,00(
*Legal Fees and Expens 250,00t
*Accounting Fees and Expens 72,50(
*Printing Expense 72,50(
*Blue Sky Fee: 6,25(
*Trustee/lssuing & Paying Agent Fees and Expe 6,25(
*Miscellaneous 30,00(

Total $ 700,00(
I

Estimated
Item 15. Indemnification of Directors and Officers

The Oregon Business Corporation Act (thBG2") permits a corporation to include in its altig of incorporation a provision
indemnifying a director if (a) the conduct of tielividual was in good faith; (b) the individual semably believed that the individual's
conduct was in the best interests of the corparatio at least not opposed to its best interest$;(@) in the case of any criminal proceeding,
the individual had no reasonable cause to beliegénidividual's conduct was unlawful. In addititime OBCA provides that, unless limited
its articles of incorporation, a corporation stiatlemnify a director who was wholly successful tb@ merits or otherwise, in the defense of
any proceeding to which the director was a pargabee of being a director of the corporation aga@esonable expenses incurred by the
director in connection with the proceedings. ThenPany's articles of incorporation do not limit suiht of indemnification. Section 60.411
of the OBCA also provides that a corporation haspgbwer to purchase and maintain insurance on behah individual 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 ofdorporation of the Company provides as follows:

A. The Corporation shall have the pomweindemnify to the fullest extent not prohibiteg law any person who is made or
threatened to be made a party to, witness in,f@ratise involved in, any action, suit or proceediwgether 11-1 civil, criminal,
administrative, investigative, legislative, fornmalinformal, internal or external or otherwise (iuding an action, suit or proceeding
or in the right of the Corporation) by reason af fhct that the person is or was a director, offieeployee or agent of the Corpora
or a fiduciary within the meaning of the EmployeetiRoRment Income Security Act of 1974 with resgecany employee benefit plan
of the Corporation, or serves or served at theesof the Corporation as a director, officer, emgpk or agent or as a fiduciary of an
employee benefit plan, of another corporation,nghip, joint venture, trust, or other enterprisey indemnification provided
pursuant to this
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Article VIII shall not be exclusive of any rights which the person indemnified may otherwise béledtunder any articles of
incorporation, bylaw, agreement, statute, policynsfirance, vote of shareholders or Board of Diresgtor otherwise, which exists at
or subsequent to the time such person incurs arbes subject to such liability and expense.

B. To the fullest extent not prohibitegl law, no director of the Corporation shall begoerally liable to the Corporation or its
shareholders for monetary damages for conduct@getor. No amendment or repeal of this ArticldlVhor the adoption of any
provision of these Restated Articles of Incorpanatinconsistent with this Article VIII, nor a cham@ the law, shall adversely affect
any right or protection that is based upon thisBaaph B and pertains to conduct that occurred pithe time of such amendment,
repeal, adoption or change. No change in the lal sfduce or eliminate the rights and protectiseisforth in this Paragraph B unless
the change in the law specifically requires sucluction or elimination. If the Oregon Business Gugtion Act is amended after this
Article VIl becomes effective to authorize corptaaction further eliminating or limiting the perso liability of directors of the



Corporation, then the liability of directors of t®rporation shall be eliminated or limited to fhest extent not prohibited by the
Oregon Business Corporation Act as so amended.

Article 9 of the Company's Third Restatedaivs (the "Company's Bylaws") provides for indefizaition of the 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 atid by the director or officer, or any proceediyghe 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 exgents with all directors and executive officershaf Company relating to their positions
such. The agreements provide generally that tRedbmpany will indemnify the party thereto for ligtly arising from third-party
proceedings, for proceedings by or in the righthef Company and otherwise to the fullest extenfpnohibited by law, subject to certain
exclusions. The Company also maintains liabilitgurance for directors and officers of the Comparting within their capacities as such.
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Item 16. Exhibits

Exhibit
Number Description

*1 Form of Underwriting Agreemen
4.01 Indenture, dated as of December 13, 1996, betwéi€E ,Nnc. and Bank One Trust Company,
National Association (successor in interest to Finst National Bank of Chicago), as Trus
(incorporated by reference to Exhibit 4.1 to Regists Registration Statement on Form S-3,
Registration No. 3:-71975 dated February 9, 199
*4.02 Form of Debt Security
**5 Opinion of Latham & Watkins
**12 Statement regarding Computation of Rat
23.01 Consent of PricewaterhouseCoopers L
**23.02 Consent of Latham & Watkins (included in Exhibit
**24 Powers of Attorney (included on the signature pageto).

**25 Statement of Eligibility of Trustee on Forn-1.

To be filed by amendment or by a report on Form Btifsuant to Regulation S-K, Item 601(b).

*%

Previously filed.
I[tem 17. Undertakings
(&) We hereby undertake:
(1) Tofile, during any period in whichferfs or sales are being made, a post-effective dment to this registration statement:
() Toinclude any prospectus requirgdSection 10(a)(3) of the Securities Act of 1933;

(ii) To reflect in the prospectus any ot events arising after the effective date ofrdggstration statement (or the most
recent pos-effective amendment thereof) which, individuallyimthe aggregate, represent a fundamental chante



information set forth in the registration stateméitwithstanding the foregoing, any increase arease in volume of
securities offered (if the total dollar value otagties offered would not exceed that which waggstered) and any deviation
from the low or high end of the estimated maximufering range may be reflected in the form of pexsps filed with the
Securities and Exchange Commission pursuant to £4¢b) if, in the aggregate, the changes in volam price represent no
more than a 20% change in the maximum aggregateimmdfprice set forth in the "Calculation of Rerasion Fee" table in the
effective registration statement;

(i) To include any material informatiavith respect to the plan of distribution not prawsty disclosed in the registration
statement or any material change to such informatidhe registration statement;

provided, however, that information required to be included in a peffective amendment by paragraphs (a)(1)(i) an@d.Y&)) above
may be contained in periodic reports filed by thgistrant pursuant to Section 13 or Section 15{theExchange Act that are
incorporated by reference in the registration stafs.
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(2) That, for the purpose of determinimy &ability under the Securities Act of 1933, eatlth post-effective amendment shall
be deemed to be a new registration statementrrgladithe securities offered therein, and the oféeof such securities at that time
shall be deemed to be the initial bona fide ofigtimereof.

(3) To remove from registration by meaha post-effective amendment any of the securlignag registered which remain
unsold at the termination of the offering.

(b) We hereby undertake that, for purpadetetermining any liability under the Securiti®st, each filing of our annual report pursuant
to Section 13(a) or Section 15(d) of the Exchange(And, where applicable, each filing of an empkpenefit plan's annual report pursuant
to Section 15(d) of the Exchange Act) that is ipovated by reference in the registration statersieall be deemed to be a new registration
statement relating to the securities offered tmernd the offering of such securities at that tghall be deemed to be the initial bona fide
offering thereof.

(c) Insofar as indemnification for liakid#is arising under the Securities Act may be péeaiito directors, officers and controlling pers
of Safeway pursuant to the provisions describatisregistration statement above, or otherwisehawe been advised that in the opinion of
the Securities and Exchange Commission such indeatidn is against public policy as expressechim Act and is, therefore, unenforceal
In the event that a claim for indemnification agaisuch liabilities (other than the payment by iexpenses incurred or paid by a director,
officer or controlling person of us in the successiefense of any action, suit or proceeding) s&eed against us by such director, officer or
controlling person in connection with the secusitieing registered, we will, unless in the opindbiits counsel the matter has been settled by
controlling precedent, submit to a court of appiaterjurisdiction the question whether such inddioation by it is against public policy as
expressed in the Securities Act and will be goveimethe final adjudication of such issue.
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SIGNATURES

Pursuant to the requirements of the Seeariict of 1933, the Registrant certifies thataseasonable grounds to believe that it mee
of the requirements for filing on Form S-3 and Haky caused this Amendment No. 1 to the Registnaditatement to be signed on its behalf
by the undersigned, thereunto duly authorizedh@nQity of Beaverton, Oregon, on January 22, 2002.

NIKE, INC.

By /sl LINDSAY D. STEWART

Lindsay D. Stewart
Vice President and Assistant Secretary

Pursuant to the requirements of the Seesrict of 1933, this Amendment No. 1 to the Regtéin Statement has been signed by each
of the following persons in the capacities indicab® January 22, 2002.

Signature Title Date




Chairman of the Board, Chief Executive Officer

and Director (Principal Executive Officer)

January 22, 2002

Philip H. Knight
*
Vice President and Chief Financial Officer
T ; X : January 22, 2002
Donald W. Blair (Principal Financial Officer)
Director January 22, 2002
Thomas E. Clark
*
Director January 22, 2002
Jill K. Conway
Director January 22, 2002
Ralph D. Denuzic
Director January 22, 2002
Richard K. Donahu
-5
*
Director January 22, 2002
Delbert J. Haye
Director January 22, 2002
Douglas G. House
*
Director January 22, 2002
John E. Jaqu
Director January 22, 2002
Charles W. Robinso
*
Director January 22, 2002
A. Michael Spenci
*
Director January 22, 2002

John R. Thompson, <

*By: /sl LINDSAY D. STEWART

Lindsay D. Stewart
Attor ney-in-fact
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EXHIBIT INDEX

Exhibit
Number Description

*1 Form of Underwriting Agreemen
4.01 Indenture, dated as of December 13, 1996, betwéi€E ,Nnc. and Bank One Trust Company,
National Association (successor in interest to Fhist National Bank of Chicago), as Trus
(incorporated by reference to Exhibit 4.1 to Regists Registration Statement on Form S-3,
Registration No. 3:-71975 dated February 9, 199
*4.02 Form of Debt Security
**5 Opinion of Latham & Watkins
**12 Statement regarding Computation of Rat
23.01 Consent of PricewaterhouseCoopers L
**23.02 Consent of Latham & Watkins (included in Exhibit
**24 Powers of Attorney (included on the signature pagyeto).

**25 Statement of Eligibility of Trustee on Forn-1.

To be filed by amendment or by a report on Form Biifsuant to Regulation S-K, Item 601(b).

*%

Previously filed.
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Exhibit 23.01

CONSENT OF INDEPENDENT ACCOUNTANTS

We hereby consent to the incorporation by referémtleis Registration Statement on Form S-3 ofreport dated June 27, 2001 relating to
the financial statements and financial statememdagle, which appears in NIKE Inc.'s Annual ReporfForm 10-K for the year ended May
31, 2001. We also consent to the reference to deruhe heading "Experts” in such RegistrationeBiaint.

PricewaterhouseCoopers LI



Portland, Oregon
January 22, 2002
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