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ORACLE

500 Oracle Parkway
Redwood City, California 94065

September 20, 2013
To our Stockholders:

You are cordially invited to attend the 2013 Annlvideting of Stockholders of Oracle Corporation. @uanual Meeting will be held ¢
Thursday, October 31, 2013, at 10:00 a.m., in trexl@ Conference Center, located at 350 OraclewrRgrkRedwood City, California.

We describe in detail the actions we expect to takbe Annual Meeting in the attached Notice df2@nnual Meeting of Stockholde
and proxy statement. We have also made availabtgpw of our Annual Report on Form X0for fiscal 2013. We encourage you to reac
Form 10-K, which includes information on our op@as, products and services, as well as our autlitedcial statements.

This year, we will again be using the “Notice andcAss”method of providing proxy materials to stockholdegia the Internet. W
believe that this process should provide stockhsladth a convenient and quick way to access th&ypmaterials and vote, while allowing
to conserve natural resources and reduce the ebptinting and distributing the proxy materialseWill mail to many of our stockholder:
Notice of Internet Availability of Proxy Materialsontaining instructions on how to access our prstatement and the Form-K and vott
electronically via the Internet. This notice wilsa contain instructions on how to receive a papgy of your proxy materials. All stockhold
who do not receive a notice will receive a papgrycof the proxy materials by mail or an electrooipy of the proxy materials by email.

Please use this opportunity to take part in oupar@te affairs by voting on the business to conferbehis meetingWhether or not you
plan to attend the meeting, please vote electronia via the Internet or by telephone, or, if you requested paper copies of the pro»
materials, please complete, sign, date and returihé accompanying proxy card or voting instruction cad in the enclosed postageaid
envelope.See “How Do | Vote?in the proxy statement for more details. Votingcaienically, by telephone or by returning your pyaarc
does NOT deprive you of your right to attend theetimgy and to vote your shares in person for theaeraficted upon at the meeting. If
cannot attend the meeting in person, we invitetpowatch the proceedings via webcast by going tewaracle.com/investor.

5 -

Sincerely,

Lawrence J. Ellisol
Chief Executive Office
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TIME AND DATE
PLACE

LIVE WEBCAST

ITEMS OF BUSINESS

RECORD DATE
PROXY VOTING

MEETING ADMISSION

ORACLE

500 Oracle Parkway
Redwood City, California 94065

NOTICE OF 2013 ANNUAL MEETING OF STOCKHOLDERS

10:00 a.m., Pacific Time, on Thursday, October281L3

Oracle Conference Center,

350 Oracle Parkway,

Redwood City, CA 9406

Available on our website at www.oracle.com/investstarting at 10:00 a.m., Pacific Time,

Thursday, October 31, 20:

(1) To elect the Board of Directors to servetfa next yeai

(2) To hold an advisory vote to approve exe@itismpensatior

(3) To approve amendment to the Oracle Corpmrafimended and Restated 2000 Ldreyr
Equity Incentive Plar

(4) To ratify the selection of Ernst & Young LLd3 our independent registered public accou
firm for fiscal 2014.

(5) To consider and to act on stockholder prafsysf properly presented at the Annual Meet

(6) To transact such other business as may pgyopeme before the Annual Meeting and
adjournment or postponement there

September 3, 201

It is important that your shares be representedvaed at the Annual Meeting. You can vote \

shares electronically via the Internet, by teleghon by completing and returning the proxy car

voting instruction card if you requested paper prmaterials. Voting instructions are provided ia

Notice of Internet Availability of Proxy Materialspr, if you requested printed materials,

instructions are printed on your proxy card anduded in the accompanying proxy statement.

can revoke a proxy at any time prior to its exerca& the Annual Meeting by following 1

instructions in the proxy stateme

You are entitled to attend the Annual Meeting dhlyou are a stockholder as of the close of bus

on September 3, 2013, the record date, or holdlid ypaoxy for the meetingln order to be

admitted to the Annual Meeting, you must present poof of ownership of Oracle stock on th

record date. This can be a brokerage statement or letter frdrark or broker indicating owners

on September 3, 2013, the Notice of Internet Abdity of Proxy Materials, a proxy card, or le

proxy or voting instruction card provided by youoker, bank or nominee. Any holder of a pr

from a stockholder must present the proxy cardpgry executed, and a copy of the proo

ownership. Stockholders and proxy holders must ptesent a form of photo identification such

driver’s license. We will be unable to admit anyone whesdoot present identification or refuse

comply with our security procedure

=T

Dorian Daley
Senior Vice President, General Counsel and Segyetar
September 20, 201
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SUMMARY INFORMATION

This summary highlights information contained elsexe in this Proxy Statement. For more completermétion about these topics, ple

review our Annual Report on Form 10-K and the enRBroxy Statement.

ANNUAL MEETING OF SHAREHOLDERS

» Date and Time October 31, 2013 at 10:00 a.m., Pacific Til
* Place: Oracle Conference Center,

350 Oracle Parkway,

Redwood City, CA 9406
Record Date September 3, 201

 Voting: Stockholders as of September 3, 2013, are entitledte. Each share of common stock is entitledrn® vote fa

each director nominee and each of the other prdsc

» Attendance: You are entitled to attend the Annual Meeting oiflyou are a stockholder as of the close of busine:
September 3, 2013, the record date, or hold a pabdy for the meeting. Please bring photo idecsifion, suc

as a drive’'s license, and proof of ownership of Oracle commstogk as of September 3, 20

Meeting Agenda and Voting Recommendations

Agenda Item Board Recommendation Page(s]
Election of eleven directol FOR EACH NOMINEE 8 and 57
Advisory vote to approve executive compensa FOR 58
Approval of amendment to the Oracle Corporation Adesl and Restated 2000 Long-Term
Equity Incentive Plal FOR 61
Ratification of selection of Ernst & Young LLP asr independent registered public accounting
firm for fiscal 2014 FOR 67
Stockholder proposa AGAINST 69

PROPOSAL ONE—DIRECTOR NOMINEES

We are asking you to vote “FORfach of the director nominees listed below. Alkediors attended at least 75% of the Board meeting

committee meetings on which he or she sits. S#t feglow is summary information about each direotmminee.

Director

Senior Fellow, Stanford Universi

Safra A. Catz 51 2001
President and Chief Financial Officer,

Oracle Corporatio

Venture Partner, Voyager Capital;
Former Chief Executive Officer,
Adobe Systems Incorporat

Nominee and Principal Occupation Age Since Independent Current Committee Membership
Jeffrey S. Berg 66 1997 O « Governanct
Founder and Chairman of Resolution; Former ChairarahChief  Independence
Executive Officer of International Creative Managath Inc.
H. Raymond Bingham 67 2002 O » Finance and Audit (Chai
Advisory Director, General Atlantic LLC;  Independence (Chair)
Former Chief Executive Officer and Chief Financdficer, Cadence » Governance (Alternate)
Design Systems, In
Michael J. Boskin 67 1994 O e Governance (Chail
Tully M. Friedman Professor of Economics and Hodwstitution e Finance and Audit (Vice Chair

Bruce R. Chizen 58 2008 O e Compensation (Chai
Senior Adviser to Permira Advisers LLP; * Finance and Audit
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Nominee and Principal Occupation
George H. Conrades
Chairman and former Chief Executive Officer of Al@rechnologies
Inc.;
Venture Partner at Polaris Venture Partr
Lawrence J. Ellison
Chief Executive Officer and Founder,
Oracle Corporatiol
Hector Garcia-Molina
Leonard Bosack and Sandra Lerner Professor
Departments of Computer Science and
Electrical Engineering,
Stanford University
Jeffrey O. Henley
Chairman of the Board,
Oracle Corporatiol
Mark V. Hurd
President,
Oracle Corporatiol
Naomi O. Seligman
Senior Partner, Ostriker Von Sims

Age

69

59

68

56

75

Director

Since Independent Current Committee Membership
2008 O » Governanct
» Compensation
1977
2001 O * Independenc
1995
2010
2005 O « Compensatiol

Corporate Governance Highlights

Majority of Independent Directors (7 out of 1

Board Leadership Structt—Separate CEO and Chairm
Director Majority Voting Policy

Annual Board and Committee Performance Evalual

Annual Election of Director

Independent Presiding Direct

Executive Sessions for Independent Direc

Director and Executive Officer Stock Ownership Galides

PROPOSAL TWO—ADVISORY VOTE TO APPROVE EXECUTIVE COM PENSATION

We are asking for your advisory approval of the pensation paid to our named executive officers.|&uiis vote is advisory and not bind
on us, our Board of Directors and Compensation Citteenvalue the opinions of our stockholders anlll neview and consider the outcome

this vote in considering future compensation areangnts.

Performancebased compensationAs further described in the “Compensation Discussind Analysis’on page 28 of the proxy statement,

Compensation Committee believes that our execetivepensation program is performance-driven andtsealigned. In particular:

« The Compensation Committee believes stock optiomastlae most effective type of equity award and tiety provide the be
performance incentive because our named execuffigers derive value from their stock option awamisly if our stock pric
increases (which benefits all stockholders) andndmmed executive officers remain employed withWis. believe that our stock pri

performance over the last several years reinfdfdegoint, as shown belo

e Our cash bonus program for our CEO and Presidemjsines substantial growth in our profits year-eyear, not just remainit
profitable. The program requires y-over-yearimprovemenin our no-GAAP pre-tax profits even after we have very profitable yge

» For fiscal 2013, the target bonus for Mr. Ellisoass$6.1 million and for each of Ms. Catz and MrrdHwas $3.7 million. In fisc

2013 Oracl’'s nor-GAAP pre-tax profits increased to $16.8 billion. Howev
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given Oracle’s results-aligned executive bonus plaah fiscal 2013 growth that did not meet Oralaivn internal growth expectatio
Mr. Ellison was eligible for a bonus payment of appgmately $1.2 million, and Ms. Catz and Mr. Hungere eligible for bont
payments of approximately $717,000. Reflecting @’acpay-for-performance philosophy, they all vaknily declinedtheir fisca
2013 bonuses and therefaeceived no bonust

e Our CEO receives only a token salary of

Stock price performancet. Oracle’s total stockholder return has outpaced the S&PIB66x in recent years. So while our named exee
officers have realized significant value from thsiock options during this period, at the same toue stockholders have also experier
significant appreciation in their investments ina€le’s common stock. The graph below compares the ctivelletal stockholder return
our common stock with the cumulative total retufrttee S&P 500 Index and the S&P Information Teclggl Index for each of the last fi
fiscal years ended May 31, 2013, assuming an imestof $100 at the beginning of such period aed#investment of any dividends.

COMPARISON OF 5 YEAR CUMULATIVE TOTAL RETURN*

Among Oracke Corporation, the S&P 500 Index, and the S&P Information Technology Index

W &R oW WS
i

mMIPErroog

—&— Oracle Corporalion = & - S&PF 500 --3-- &P Information Technology

Further, given that the stock options granted tormmed executive officers have a i@ar term, we believe that stock options are paul
incentives that have in the past successfully natdid, and continue to motivate, our senior managetemprove our financial performar
and grow our stock price over the long term. Thislearly illustrated by our stock price performamyer the past decade. On May 30, 2
Oracle’s closing stock price was $13.01. Ten y&#es, on May 31, 2013, Oractetlosing stock price had more than doubled to@BPDurin¢
that same ten-year period, Orasleharket capitalization grew from approximately $illion to approximately $158 billion. We believkis
continued growth is even more impressive given @ratcle was one of the largest technology companitse world during that time.

Other Executive Compensation Practices

Director and Executive Officer Stock Ownership Galiides Independent Compensation Committee and Compensation
Consultan

No Repricing of “Underwater” Stock Options Stockholder outreach by our Compensation and Gaves
Committees

Low Dilution Rates from Stock Options No employment agreements or change in control agzaes with
our Executive Officer.

Clawback policy applicable to Executive Offict Prohibition on Speculative Transactic
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PROPOSAL THREE—AMENDMENT TO OUR LONG-TERM EQUITY IN CENTIVE PLAN

We are asking you to approve an increase in thebpuwf shares of common stock available for gramtten our Oracle Corporation Ament
and Restated 2000 Long-Term Equity Incentive Plaor(g-Term Equity Incentive Plan'®y 305 million shares. Equity is a key componel
our compensation program. The Lofigrm Equity Incentive Plan provides for grants gligy awards to executives and employees of Oi
These grants align the interests of our executwresemployees with longrm stockholder interests, motivate and rewardhtfer achievin
longterm results and help us to retain key executivebs @mployees in a competitive market for talent.fdher described in this pro
statement, the availability of an adequate numlbeshares available for issuance under the Léagn Equity Incentive Plan is an import
factor in fulfilling these purposes.

Key features of the plan include:
« No stock option repricin¢. The plan prohibits option repricing without stookdter approval
« No discounted stock optior. The plan requires options to have an exercise piadess than fair market value on the grant ¢
* No“evergree” provision.There are a fixed number of shares for grant an@nmwal increase of available shares for futunasisse.

< Double trigger change of control provisior. Awards do not accelerate upon a change of contriglss the acquiring company d
not assume the awards or, if they are assumedadheiring company terminates the holdeemployment within twelve mont
following the consummation of the change of confr@l., a“double trigge” provision).

< Limits on dividends and dividend equivaler. We do not grant dividends or dividend equivalemisstock awards under the Long:
Term Equity Incentive Plai

e Conservative share counting provisionsAlthough to date we have not granted “full-valweaads” that is, restricted stock or RSl
under the LongFerm Equity Incentive Plan, in connection with regted increase in the share reserve, the Compam&immittee ¢
the Board has approved an increase from 2.3 t@a2.the number of shares by which any falue award would deplete the st
reserve

« Nontransferable Award:. Transfer of options is prohibited other than taeamploye’s immediate family for no consideratic
PROPOSAL FOUR—INDEPENDENT REGISTERED PUBLIC ACCOUNT ING FIRM FOR 2014

We are asking you to ratify the selection by thealRice and Audit Committee of Ernst and Young LLP&Y”) as our independent registe
public accounting firm for fiscal 2014. The follavg table summarizes the fees E&Y billed us fordis2013 and fiscal 2012. The Finance
Audit Committee pre-approved all audit and non-tsdivices performed by E&Y.

All Other Fees

Audit Fees ($ Audit-Related Fees (¢ Tax Fees ($ $)
2013 21,624,04 913,113 869,17! —

2012 20,735,05 762,366 1,033,26: —
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PROXY STATEMENT
September 20, 2013

We are providing these proxy materials in connectidgth Oracle Corporatios’2013 Annual Meeting of Stockholders. The Notiténterne
Availability of Proxy Materials (the “Notice”)this proxy statement and the accompanying proxg carvoting instruction card, including
Internet link to our previously filed 2013 Annuakport on Form 10k, were first made available to stockholders orabout September 2
2013. This proxy statement contains important imf@tion for you to consider when deciding how toevoh the matters brought before
Annual Meeting. Please read it carefully.

ABOUT THE ANNUAL MEETING

Who is soliciting my vote?

The Board of Directors of Oracle is soliciting youate at the 2013 Annual Meeting of Stockholders.

What is the purpose of the Annual Meeting?

You will be voting on the following items of busise

the election of directors (Proposal
an advisory vote to approve executive compens@Rooposal 2)

approval of amendment to the Oracle Corporation figee and Restated 2000 Long-Term Equity Incentia@ Bthe “LongTernr
Equity Incentive Pla") (Proposal 3)

ratification of the selection of Ernst & Young LLa% our independent registered public accounting for fiscal 2014 (Proposal -
and

up to five stockholder proposals, if properly preee at the Annual Meeting (Proposals 5 througl

If any other business properly comes before thetimggeyou will be voting on those items as well.

What are the Board of Directors’ recommendations?

The Board recommends that you vote your sharesllasvé:

for the election of each of the directors (Proposa
for the approval, on an advisory basis, of executivegensation (Proposal -
for the approval of amendment to the L-Term Equity Incentive Plan (Proposal

for the ratification of the selection of Ernst & YouhpP as our independent registered public accouritingfor fiscal 2014 (Propos
4);

againsteach of the stockholder proposals (Proposals utfir®); anc

for or againstother matters that come before the Annual Meetfray)y, as the proxy holders deem advisa

Who is entitled to vote at the Annual Meeting?

The Board of Directors set September 3, 2013, asr¢hord date for the Annual Meeting (the “recoaded)). All stockholders who owne
Oracle common stock at the close of business ote8dyer 3, 2013, may vote at the Annual Meeting.

1
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Who can attend the Annual Meeting?

Only stockholders as of the record date, and amgkhblder’'s spouse or duly appointed proxy, magrattNo guests will be allowed to atte
the Annual Meeting.

What do | need to attend the Annual Meeting and whe should | arrive?

The Annual Meeting will be held at the Oracle Coafee Center, 350 Oracle Parkway, Redwood Cityif@ala. Admission to the Annu
Meeting will begin at 9:00 a.m.

In order to be admitted to the Annual Meeting, gbould:
e arrive shortly after 9:00 a.m. to ensure that yauseated by the commencement of the Annual Meatii§:00 a.m.

* be prepared to comply with security requirementsictv include security guards searching all bags attehdees passing throug
metal detector, among other security measi

* leave your camera at home because cameras, traimmibroadcasting and other recording devicesudirg certain smart phon
may not be permitted in the meeting rooms;

« bring photo identification, such as a drivditense, and proof of ownership of Oracle stocklerecord date, September 3, 201_3,
such as the Notice, a brokerage statement or fetiera bank or broker indicating ownership on $epier 3, 2013, a proxy card
or legal proxy or voting instruction card providey your broker, bank or nominee.

Any holder of a proxy from a stockholder must preseproperly executed legal proxy and a copy efftoof of ownership.

If you do not provide photo identification and cdsnwith the other procedures outlined above foerading the Annual Meeting in person,
will be unable to admit you to attend in person.

Can | watch the Annual Meeting on the Internet?

Yes, our Annual Meeting will be webcast on OctoB&r2013. You are invited to visit www.oracle.coméstor, at 10:00 a.m., Pacific Time
view the live webcast of the Annual Meeting. Anhdved copy of the webcast also will be availableoon website at www.oracle.com/inves
following the Annual Meeting through November 7120

Why did I receive a notice in the mail regarding the Internet availability of proxy materials this yea instead of a paper copy of proxy
materials?

We are permitted to furnish proxy materials, inahgdthis proxy statement and our 2013 Annual ReporEorm 10K, to our stockholders |
providing access to such documents on the Inténsétad of mailing printed copies. Most stockhaddeill not receive printed copies of -
proxy materials unless they request them. InstisedNotice, which was mailed to most of our stodélbcs, will instruct you as to how you n
access and review all of the proxy materials ontiternet. The Notice also instructs you as to lyow may submit your proxy on the Inter
If you would like to receive a paper or email cagyour proxy materials, you should follow the ingttions for requesting such materials in
Notice. Any request to receive proxy materials jlrar email will remain in effect until you revoke

Can | vote my shares by filling out and returning he Notice?

No. The Notice identifies the items to be votedabtrthe Annual Meeting, but you cannot vote by nragkihne Notice and returning it. T
Notice provides instructions on how to vote by in&t and how to request paper copies of the proxtenals.

2
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Why didn’t | receive a notice in the mail regardingthe Internet availability of proxy materials?

Stockholders who previously elected to access proggerials over the Internet will not receive thetise in the mail. You should ha
received an email with links to the proxy materiafgl online proxy voting. Additionally, if you prieusly requested paper copies of the p
materials or if applicable regulations require daly of the proxy materials, you will not receiveetNotice.

If you received a paper copy of the proxy matertalshe Notice by mail, you can eliminate all syaper mailings in the future by electing
receive an email that will provide Internet linksthese documents. Opting to receive all futurexymaterials online will save us the cos
producing and mailing documents to your home oirtass and help us conserve natural resources.queseelectronic delivery, please g
www.oracle.com/investor, www.astproxyportal.com/E8883 or the website provided on your proxy cardating instruction card.

How many votes do | have?

You will have one vote for each share of our comrattk you owned at the close of business on tberdedate, provided those shares \
either held directly in your name as the stockholoferecord or were held for you as the beneficaiher through a broker, bank or ot
nominee.

What is the difference between holding shares asséockholder of record and beneficial owner?

Most of our stockholders hold their shares throagbroker, bank or other nominee rather than directltheir own name. As summari:
below, there are some differences between shalé®hecord and those owned beneficially.

Stockholders of Recorc If your shares are registered directly in your pamith our transfer agent, American Stock Tran&fdirust Company
LLC, you are considered the stockholder of recoitth wespect to those shares, and the Notice orypmmaterials are being sent directly to y
As the stockholder of record, you have the righgriant your voting proxy directly to us, to vote&kronically or to vote in person at the Anr
Meeting. If you have requested printed proxy matsriwe have enclosed a proxy card for you to use.

Beneficial Owners If your shares are held in a stock brokerage aticouby a bank or other nominee, you are consgtihve beneficial own
of shares held in “street nameand the Notice or these proxy materials are beimgdrded to you by your broker, bank or nominee g
considered the stockholder of record with respedhbse shares. As the beneficial owner, you hheeright to direct your broker, bank
nominee on how to vote and are also invited tondtthe Annual Meeting. However, since you are hetgstockholder of record, you may
vote these shares in person at the Annual Meatinlgss you request, complete and deliver a legedypirom your broker, bank or nominee
you requested printed proxy materials, your brokank or nominee has enclosed a voting instruat#od for you to use in directing the brol
bank or nominee regarding how to vote your shares.

How many votes can be cast by all stockholders?

Each share of Oracle common stock is entitled t® wote. There is no cumulative voting. We had 4,588,369 shares of common st
outstanding and entitled to vote on the record.date

How many votes must be present to hold the Annual bkting?

A majority of the shares entitled to vote as of teeord date must be present in person or by pabitiie Annual Meeting in order to hold
Annual Meeting and conduct business. This is callégquorum.”Shares are counted as present at the Annual M&éting properly cast yol
vote in person, electronically or telephonically,aoproxy card has been properly submitted by yooroyour behalf. Both abstentions .
broker non-votes are counted as present for thgogerof determining the presence of a quorum.

How many votes are required to elect directors (Pnoosal 1)?

Directors are elected bypdurality of the votes cast. This means that the elevenighatids nominated for election to the Board of Diocgs wh
receive the most “FOR” votes (among votes propeaist in person, electronically, telephonically grmooxy) will be elected.

3
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While directors are elected by a plurality of votest, our Corporate Governance Guidelines incéudwjority voting policy for directors. Tt
policy states that when, in an uncontested electiop director nominee receives an equal or greaterber of votes “WITHHELD’from his o
her election as compared to votes “FGfth election and no successor has been elecsedlameeting, the director nominee must tende
or her resignation following certification of thioskholder vote. The Nomination and Governance Citaenof the Board is required to mi
recommendations to the Board of Directors with eesgo any such tendered resignation. The BoarBirctors will act on the tender
resignation within 90 days from the certificatiditle vote and will publicly disclose its decisiongluding its rationale.

Only votes “FOR” or “WITHHELD” are counted in determining whether a plurality bagn cast in favor of a director nominee. If
withhold authority to vote with respect to the ¢ies of some or all of the nominees, your sharels mat be voted with respect to the
nominees indicated. For a “WITHHELD/ote, your shares will be counted for purposesetéanining whether there is a quorum and will t
a similar effect as a votgainstthat director nominee under our majority votingigpfor directors.

Full details of our majority voting policy are sdorth in our Corporate Governance Guidelines awb#dlaon our website
www.oracle.com/goto/corpgov.

How many votes are required to adopt the other propsals (Proposals 2 through 9)?

All of the other proposals will be approved if sutbms receive the affirmative vote ofnaajority of the shares of Oracle common si
represented at the Annual Meeting and entitledote wn the matter. If your shares are representdteaAnnual Meeting but you abstain fr
voting on any of these matters, your shares wiltbented as present and entitled to vote on acpéati matter for purposes of establishir
qguorum, and the abstention will have the same effe@a voteagainstthat proposal.

Your vote on Proposal 2 (vote on executive comptangais advisory, which means the result of théevie nonbinding on Oracle, the Board
Directors and the committees of the Board. Althongh-binding, the Board and its committees value thaiopis of our stockholders and v
review and consider the voting result when makingre decisions regarding executive compensation.

What if | don't give specific voting instructions?

Stockholders of Recorc If you are a stockholder of record and you indioahen voting by telephone that you wish to voteeeemmended |
our Board of Directors, or you return a signed groard but do not indicate how you wish to votertlyour shares will be voted:

* in accordance with the recommendations of the Bo&Rirectors on all matters presented in this gretatement; an
< as the proxy holders may determine in their disaonetegarding any other matters properly presefaed vote at the meetin

If you indicate a choice with respect to any mattebe acted upon on your proxy card, the shardsbeivoted in accordance with yc
instructions on such matter.

Beneficial Owners If you are a beneficial owner and hold your shamestreet name and do not provide the organizatiahholds your shar
with voting instructions, the broker or other nosénwill determine if it has the discretionary auttyoto vote on the particular matter. In v
limited circumstances, brokers have the discretbovnote on matters deemed to be routine. Underiegipé law, brokers generally do not h
discretion to vote on most matters. For examplgpif do not provide voting instructions to your keqg the broker could vote your shares
the ratification of the selection of Ernst & YouhfP as our accounting firm (Proposal 4) becaustithdeemed to be a routine matter, bu
broker likely could not vote your shares for anytleé other proposals on the agenda for the AnnusdtiMg. We encourage you to pro\
instructions to your broker regarding the votingyotir shares.
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If you do not provide voting instructions to youoker and the broker has indicated that it doeshase discretionary authority to vote ¢
particular proposal, your shares will be considettmker non-votes”with regard to that matter. Broker nentes will be considered
represented for purposes of determining a quorungénerally will not be considered as entitled tdevwith respect to a particular propo
Broker non-votes are not counted for purposes t#rdening the number of votes cast with respea particular proposal. Thus, a broker nor
vote will make a quorum more readily obtainable, the broker norvote will not otherwise affect the outcome of ttetesvon a proposal tt
requires the affirmative vote of a majority of steares present and entitled to vote.

Can | change my vote after | voted?

Yes. Even if you voted by telephone or on the im¢ior if you requested paper proxy materials agolesl the proxy card or voting instruct
card in the form accompanying this proxy statemgat, retain the power to revoke your proxy or cleaggur vote at any time before i
voted at the Annual Meeting. You can revoke youxgror change your vote at any time before it isreised at the Annual Meeting by giv
written notice to the Corporate Secretary of Oragpecifying such revocation. You may change yaie\by a latedated vote by telephone
on the Internet or timely delivery of a valid, let#ated proxy or by voting by ballot at the Annual éfleg. However, please note that if
would like to vote at the Annual Meeting and yoe aot the stockholder of record, you must requestplete and deliver a legal proxy fr
your broker, bank or nomine

What does it mean if | receive more than one Notiggroxy or voting instruction card?

It generally means that some of your shares aiistezgd differently or are in more than one accoBigase provide voting instructions for
Notices, proxy and voting instruction cards youeiee.

Who pays for the proxy solicitation and how will Oracle solicit votes?

We will bear the expense of printing, mailing arnstiibuting these proxy materials and solicitinges In addition to this solicitation of prox
by mail, our directors, officers and other emplayanray solicit proxies by personal interview, telepd, electronic communications
otherwise. They will not be paid any additional gamsation for such solicitation. We will requesik®rs and nominees who hold shares o
common stock in their names to furnish proxy materto beneficial owners of the shares. We wilintairse such brokers and nominee:
their reasonable expenses incurred in forwarditigitdion materials to such beneficial owners. Wave also retained Innisfree, Inc. to sc
proxies and to separately prepare a stockholder amlysis of certain proposals for an aggrega®fapproximately $50,000, plus custon
costs and expenses.

Is a list of stockholders available?

The names of stockholders of record entitled tee\ait the Annual Meeting will be available to stoaklers entitled to vote at the Ann
Meeting for ten days prior to the Annual Meeting &my purpose relevant to the Annual Meeting. Tistscan be viewed between the hour
9:00 a.m. and 5:00 p.m. at our principal executiffces at 500 Oracle Parkway, Redwood City, Catifa. Please contact OradeCorporat
Secretary to make arrangements.

Who will count the votes?

American Stock Transfer & Trust Company, LLC hasrbappointed as the inspector of elections forAheual Meeting. All votes will
tabulated by a representative of American Stock3fiex & Trust Company, LLC. This representativel @lko separately tabulate affirmalt
and negative votes, abstentions and broker norsvote

How do | find out the voting results?

Preliminary voting results will be announced at fmual Meeting, and final voting results will balgished in a Current Report on ForniK8-
that we expect to file with the U.S. Securities &xdhange Commission (the “SEGR)thin four business days after the Annual Meetiifier
the Form 8-K is filed, you may obtain a copy byituigy our website or contacting our Investor Relati Department by calling 650-5@673
by writing to Investor Relations Department, OraClerporation, 500 Oracle Parkway, Redwood City fGadia 94065 or by sending an en
to investor_us@oracle.com.



Table of Contents

What if | have questions about lost stock certifickes or | need to change my mailing address?

Stockholders may contact our transfer agent, Araari§tock Transfer & Trust Company, LLC, by callih@88-430-9892pby emailing
info@amstock.com, or writing to American Stock Tsfar & Trust Company, LLC, 6201 15Avenue, Brooklyn, NY, 11219, or visit th
website at www.amstock.com to get more informatibout these matters.

What if | need to change my email address?

Opting to receive all future proxy materials onlin#l save us the cost of producing and mailing woents to your home or business and
us conserve natural resources. If you need to eh#mgemail address that we use to mail proxy nadgeto you or if you wish to sign up
receive future mailings via email, please go to waracle.com/investor, www.astproxyportal.com/as283 or the website provided on y
proxy card or voting instruction card, to requesthplete electronic delivery and supply the apprdpremail address.
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HOW DO | VOTE?

Your vote is important. You may vote on the Intériy telephone, by mail or by attending the Annaleting and voting by ballot, all
as described below. The Internet and telephonengqirocedures are designed to authenticate staddasoby use of a control numbe
and to allow you to confirm that your instructionave been properly recorded. If you vote by teleghor on the Internet, you do no
need to return your proxy card or voting instrusticard. Telephone and Internet voting facilities are availhle now and will be
available 24 hours a day until 11:59 p.m., Easterfiime, on October 30, 2013.

Vote on the Internet

If you are a stockholder of record, you may subitr proxy by going to www.voteproxy.com and follioyy the instructions provided in
the Notice. If you requested printed proxy materigiou may follow the instructions provided withuygoroxy materials and on your
proxy card. If your shares are held with a brokeuy will need to go to the website provided on yblatice or voting instruction card.
Have your Notice, proxy card or voting instructicerd in hand when you access the voting websiteth®rinternet voting site, you can
confirm that your instructions have been propeégorded. If you vote on the Internet, you can aéspest electronic delivery of future
proxy materials.

Vote by Telephone

If you are a stockholder of record, you can alste\my telephone by dialing 1-800-PROXIES (1-800-8487). If your shares are held
with a broker, you can vote by telephone by dialing number specified on your voting instructiondcaasy-to-follow voice prompts
will allow you to vote your shares and confirm tigatir instructions have been properly recorded.eHgur Notice, proxy card or voting
instruction card in hand when you call.

Vote by Mail

If you have requested printed proxy materials, ymay choose to vote by mail, by marking your progydcor voting instruction card,
dating and signing it, and returning it in the pas-paid envelope provided. If the envelope is imisand you are a stockholder o
record, please mail your completed proxy card toefAioan Stock Transfer & Trust Company, LLC, 6201tA&venue, Brooklyn, NY,
11219. If the envelope is missing and your sharesiald with a broker, please mail your completeting instruction card to the addres
specified therein. Please allow sufficient timeruwailing if you decide to vote by mail.

Please note that if you received a Notice, you gawate by marking the Notice and returning it. Thetibi® provides instructions on how
to vote by Internet and how to request paper capfidise proxy materials.

Voting at the Annual Meeting

The method or timing of your vote will not limit yo right to vote at the Annual Meeting if you attiethe Annual Meeting and vote in
person. However, if your shares are held in theenafra bank, broker or other nominee, you mustinlatdegal proxy, executed in your
favor, from the holder of record to be able to vateahe Annual Meeting. You should allow yoursatbagh time prior to the Annual
Meeting to obtain this proxy from the holder of oed.

The shares voted electronically, telephonically,represented by the proxy cards received, propmdyked, dated, signed and ng

"z

—F

revoked, will be voted at the Annual Meeting.
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BOARD OF DIRECTORS
Nominees for Directors

Information concerning our nominees for electiorthie Board at the Annual Meeting is set forth bel@ur Board of Directors consists
eleven nominees, all of whom stood for electioroat last annual meeting of stockholders. We refethese directors as than€umben
directors” in this proxy statement.

Our Corporate Governance Guidelines (which arerdeestin detail below under “Corporate GovernancesrgOrate Governance Guidelings”
contain Board membership qualifications that apjalyBoard nominees recommended by the Nomination@adernance Committee (1
“Governance Committee”)The Governance Committee strives for a mix of skikkxperience and perspectives that will help erea
outstanding, dynamic and effective Board to represke interests of the stockholders. In selectioghinees, the Governance Commi
assesses the independence, character and acuroendidates and endeavors to collectively establishs of core competency of the Ba
including, among others, industry knowledge andegigmce; management, accounting and finance esperdind demonstrated busir
judgment, leadership and strategic vision. As desdrabove, the Governance Committee and the Bealk a diversity of backgroun
experience, perspectives and leadership in diffdrelds when identifying Board nominees.

Below we identify and describe the key experierqgglifications and skills our director nomineesnprito the Board and that the Bao
considers important in light of Oracle’s businessed industry.

< Industry Knowledge and Experien. We seek to have directors with experience asutixes, directors or in other leadership posit
in the particular technology industries in which e@mpete because our success depends on devebmnigvesting in innovati
products and technologies. Among other things,akfgerience is critical to the Boasdability to understand our products and busii
to assess our competitive position within the tetbgy industry and the strengths and weaknessesirofompetitors, to be aware
technology trends and innovations, and to evalpatential acquisitions and our acquisition strafegnerally.

« Management, Accounting and Finance ExpertWe believe that an understanding of managementipeac finance and financ
reporting processes is important for our directdfe value management experience in our director# asovides a practic
understanding of organizations, processes, stegegisk management and the methods to drive chandegrowth that permit t
Board to, among other things, identify and recomeniemprovements to our business operations, salésrerketing approaches ¢
product strategy. We also seek to have at leastlivaetor who qualifies as an audit committee firiahexpert and we expect all of «
directors to be financially knowledgeah

« Business Judgment, Leadership and Strategic V. We believe that directors with experience in gigant leadership positions ¢
commonly required to provide excellent businessgiment, demonstrate leadership skills and develogiesfic vision. We se:
directors with these characteristics as they bsperial insights to Board deliberations and proee

The experiences, qualifications and skills of edokctor that the Board considered in their nonaratare included below following th
individual biographies. The Board concluded thatheaominee should serve as a director based ospeafic experience and attributes li
below and in the case of incumbent directors, tinecti personal knowledge of each nomiseptevious service on the Board, including
insight and collegiality each nominee brings toBuard’s functions and deliberations.

Jeffrey S. Berg,66, has served as a Director since February 1993, rmember of the Governance Committee since Oc#l and as
member of the Committee on Independence Issuesi(tiependence Committeegjnce July 2012. He has been an agent in the aimerén
industry for over 35 years. Mr. Berg is the foundad Chairman of Resolution, a talent and litemggncy. Between 1985 and May 2012
was the Chairman and Chief Executive Officer (“CEEGF International Creative Management, Inc. (ICMjakent agency for the entertainm
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industry. He has served as Co-Chair of Califos@buncil on Information Technology and was Prasidé the Executive Board of the Colle
of Letters and Sciences at the University of Cafifa at Berkeley. He is currently on the Board ofiSiees of the Anderson Schoo
Management at the University of California at Lasgéles.

Key Director Qualifications

As the former CEO of ICM, Mr. Berg brings to thedd over 25 years of leadership experience runaimgof the worlds preeminer
full service talent agencies in the entertainmewiustry. Mr. Bergs prior experience as CEO and as a representatigenoe of th
world’s most well-known celebrities offers the Bda unique perspective with respect to managintplad brand in rapidlychanging
industries and in management, compensation, andimeal matters.

H. Raymond Bingham, 67, has served as a Director and as a member dfittamce and Audit Committee (the “F&A Committeasijce
November 2002, as Chair of the F&A Committee sidgly 2012, as a member and Chair of the Indepemrd€nmmittee since July 2003, :
as an alternate member of the Governance Comnsitbee July 2012. He has been an Advisory Direcfdéeneral Atlantic LLC, a leadit
global private equity firm providing capital forawth companies driven by information technologyraellectual property, since January 2
and Managing Director from September 2005 to De@n2009. From April 1993 to July 2005, Mr. Binghaerved in various capacities
Cadence Design Systems, Inc., a supplier of eleictidesign automation software and services, inofpds Executive Vice President and C
Financial Officer (“CFQ”),President and CEO, director and, most recentl¥xasutive Chairman of the Board of Directors. Mindgham wa
formerly a director of STMicroelectronics N.V. unflune 2013. Mr. Bingham currently serves as actbreof Flextronics Internation
Spansion Inc., Dice Holdings, Inc. and Fusion-ia, |

Key Director Qualifications

As the former CEO of Cadence, Mr. Bingham bringsht® Board firstaand experience in successfully leading and magagitarge
complex global organization in the technology irtdusin particular, Mr. Bingham'’s experience in ditag Cadencea global expansic
into India, China and Russia and the extension adebces technology leadership through a series of sti@tegquisitions, intern
research and development and venture investmeoisps the Board with a perspective readily appliedo challenges faced by Ora
Mr. Bingham’s current role at General Atlantic requires himbto very familiar with companies driven by infornuatitechnology ¢
intellectual property. In addition, the Board betsefrom Mr. Binghams financial expertise and significant audit andafioial reportin
knowledge, including his experience as the form&OCof Cadence. Mr. Binghas'service as a director of large, complex gl
organizations, as well as smaller private compamiesvides the Board with important perspectivegsrevaluation of Oracle’practice
and processes.

Michael J. Boskin, 67, has served as a Director since April 1994, aeember of the F&A Committee since July 1994 andeMChair of th
F&A Committee since August 2005, and as a membéh@iGovernance Committee since July 1994 and Giidire Governance Commiti
since July 2012. He is the Tully M. Friedman Prefesof Economics and Hoover Institution Senior &wlht Stanford University, where he
been on the faculty since 1971. He is CEO and &easiof Boskin & Co., Inc., a consulting firm. HasvChairman of the PresidentCounci
of Economic Advisers from February 1989 until JaguE993. Dr. Boskin also currently serves as aatineof Exxon Mobil Corporation.

Key Director Qualifications

Dr. Boskin is recognized internationally for hissearch on world economic growth, tax and budgeatrthand policy, U.S. saving a
consumption patterns, and the implications of ciang¢echnology and demography on capital, labod, product markets. He brings
the Board significant economic and financial exigerand provides the Board with a unique perspedaiiva number of challenges fa
by Oracle due to its global operations, includifg, example, questions regarding international &l monetary policy, treast
functions, currency exposure, general economiclamal trends and risks. In addition, Dr. Boskiexperience as CEO of his consulte
firm and as a director of large, complex globalammgations provides the Board with important peciges in its evaluation of Oracke’
practices and processes.



Table of Contents

Safra A. Catz, 51, has been a President since January 2004, CFEDretently since April 2011 and has served asreciir since Octob
2001. She was previously CFO from November 2008 Geptember 2008 and Interim CFO from April 200&iuJuly 2005. Prior to beir
named President, she held various other positidgtisus since joining Oracle in 1999. She also autyeserves as a director of HSBC Holdi

plc.

Key Director Qualifications

In her current role at Oracle, Ms. Catz is primarisponsible for all operations at Oracle othemtiproduct development, sales
marketing, consulting, support and Oracle’s indusrecific global business units. Ms. Catz leadstterution of our acquisition strate
and integration of acquired companies and prodégsa member of our Board, we benefit from Ms. Gatnany years with Oracle €
her unique expertise regarding Oraslstrategic vision, management and operationsr Rriooming to Oracle, Ms. Catz developed (
technology industry experience as a managing diregith the investment banking firm Donaldson, Linf& Jenrette from 1986 to 19
covering the technology industry. Through this eigree, Ms. Catz brings valuable insight regardimg technology industry, genera
and in particular in the execution of our acquisitstrategy. In addition, Ms. Caszservice as a director of another large, compleka
organization provides the Board with important pergives in its evaluation of Oracle’s practiced processes.

Bruce R. Chizen,58, has served as a Director since July 2008, ag 6hthe Compensation Committee since Januaryt 284 a member of t
Compensation Committee since October 2010, andrasmaber of the F&A Committee since February 2018.i¢icurrently an independ
consultant and has served as Senior Adviser to iRefdvisers LLP since July 2008 and as a Ventundrier at Voyager Capital since Auc
2009. Mr. Chizen served as a strategic adviserdob& Systems Incorporated, a provider of desigaging and publishing software for pr
Internet and dynamic media production, from Noverm@07 through November 2008. From December 2009aember 2007, Mr. Chiz
served as CEO of Adobe and as its President froni 2p00 to January 2005. He also served as Adoheting CFO from November 200¢
February 2007. From August 1998 to April 2000 hes vWaobes Executive Vice President, Products and Markefimg.Chizen joined Adot
Systems in August 1994 and held various positiarissiConsumer Products Division and Graphics PetsdDivision. He served as a diret
of Adobe from December 2000 to April 2008. Mr. Gnizalso currently serves as a director of Synopags,

Key Director Qualifications

As the former CEO of Adobe, Mr. Chizen brings te Board firsthand experience in successfully leading and magaayiarge, comple
global organization in the technology industry. garticular, Mr. Chizen’s experience in heading thdéension of Adobe produc
leadership provides the Board with a perspectiveliegible to challenges faced by Oracle. In addijtibir. Chizens current roles
Permira and Voyager require him to be very famiiath companies driven by information technologyimtellectual property, whic
provides the Board with valuable insights in itdilserations regarding Orack’acquisition and product strategies. In additthe, Boart
benefits from Mr. Chizers financial expertise and significant audit andafioial reporting knowledge, including his expereras th
former acting CFO of Adobe. Mr. Chizen'service as a director of large, complex globganizations, as well as smaller pri\
companies, provides the Board with important passpes in its evaluation of Oracle’s practices @ndcesses.

George H. Conrades,74, has served as a Director since January 2008 nasmber of the Governance Committee since Julg,28nd as
member of the Compensation Committee since Jar2@try. He has served as Chairman of Akamai Techiedpinc., a service provider -
accelerating and improving the delivery of contant applications over the Internet, since May 2808 as a Venture Partner at Po
Venture Partners, an early stage investment comsamge August 1998. He served as Chairman and &fE®amai Technologies from Ap
1999 to May 2005. Mr. Conrades also currently seagea director of Harley-Davidson, Inc. and Irood®harmaceuticals, Inc.
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Key Director Qualifications

As the former CEO of Akamai, Mr. Conrades bringshe Board firsthand experience in successfully leading and magagitarge
complex global organization in the technology indusMr. Conrades’experience provides the Board with a perspectiydicgble tc
challenges faced by Oracle. In addition, Mr. Corgdurrent role at Polaris requires him to be veryif@amwith growth companie
including those driven by information technology iotellectual property, which provides the Boardthwivaluable insights in i
deliberations regarding Oracle’s acquisition anddprct strategies. Mr. Conradeskrvice as a director of large, complex gl
organizations, as well as smaller private compamiesvides the Board with important perspectivegsrevaluation of Oracle’practice
and processes.

Lawrence J. Ellison, 69, has been CEO and a Director since he fouaadle in June 1977. He served as Chairman of dadfrom Ma
1995 to January 2004.

Key Director Qualifications

Mr. Ellison is Oracles founder and has served as our CEO since we cocemi@perations in June 1977. Mr. Ellison is widelgarde
as a technology visionary and one of the world’sshsuccessful business executives. Mr. Ellisdiamiliarity and knowledge of o
technologies and product offerings are unmatchedcohtinues to lead the development and execufi@uiobusiness, technology ¢
acquisition strategies and for more than 30 yeassduccessfully steered Oracle in new strategéctiims in order to adapt to and ¢
ahead of our competition and changing industry dserMr. Ellison is our largest stockholder, owniagproximately 25% of tt
outstanding shares of our common stock, directgnaig his interests with those of all of our stbolders.

Hector Garcia-Molina, 59, has served as a Director since October 200lasrmdmember of the Independence Committee singesA200¢
He has been the Leonard Bosack and Sandra LerofasBor in the Departments of Computer ScienceEactrical Engineering at Stanfc
University since October 1995 and served as Chairafidhe Department of Computer Science from Jgn@861 to December 2004. He
been a professor at Stanford University since JgnL@92. From August 1994 until December 1997, f&s whe Director of the Compu
Systems Laboratory at Stanford University.

Key Director Qualifications

Widely regarded as an expert in computer scienge@drciaMolina brings to the Board significant technicapertise in the fields
computer science, generally, and database technadpegcifically. Mr. Garcidvlolina is the author of numerous books, journaickes
papers and reports documenting his research onetyaf technology subjects, including distributemimputing systems, digital librar
and database systems. Mr. Gardialina is a Fellow of the Association for Computiltachinery and the American Academy of Arts
Sciences and, from 1997 to 2001, was a member rggdent’s Information Technology Advisory CommitteMr. GarciaMolina alsc
serves as a Venture Advisor for Onset Venturesisrgdmember of technical advisory boards of numefmivate companies. In the
roles, and as a former director of other public pames, Mr. Garciddolina has helped oversee the strategy and opasitd othe
technology companies and brings a valuable techaia industry-specific perspective to the Boambssideration of Oracle’produc
strategy, competitive positioning and current autdrie technology trends.

Jeffrey O. Henley,68, has served as Chairman of the Board since 3a8084 and as a Director since June 1995. He dexsd=xecutive Vic
President and CFO from March 1991 to July 2004.

Key Director Qualifications

Our Board benefits from Mr. Henley'many years with Oracle and his significant exgerand knowledge regarding our strategic vi
management and operations. Mr. Henley meets rdguleith significant Oracle customers and is instantal in closing maijc
commercial transactions worldwide. This role allows
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Mr. Henley to remain close to our customers andtdodnology industry, generally. Mr. Henley alsangs to the Board significa
financial and accounting expertise from his senaseour former CFO, as well as CFO and other fiegmasitions held by Mr. Henl
prior to his joining Oracle.

Mark V. Hurd , 56, has been a President and served as a Dintm® September 2010. Prior to joining us, heeskias Chairman of t
Board of Directors of Hewlettackard Company (HP) from September 2006 to Aug@sd and as CEO, President and a member of thed
of Directors of HP from April 2005 to August 201from 2007 to 2010, Mr. Hurd served as a memben@Board of Directors of Newsco
Inc. and served on the Governance Committee of Nexps

Key Director Qualifications

In his current role at Oracle, Mr. Hurd is respoissifor sales and marketing, consulting, suppod @nacle’s industnspecific globe
business units. As a member of our Board, we befrefn Mr. Hurd’s insight as he guides Orasl&ales and marketing efforts, man:
our support and consulting organizations and ac#s @rimary contact for our customers. As the far@e0O of HP and NCR Corporatic
Mr. Hurd brings to the Board firdtand experience in successfully leading and magalzirge, complex global sales, support
consulting organizations in the technology induslty. Hurd’s hardware experience is particularly importantisagiven our continuir
focus on enhancing our hardware systems businessldition, Mr. Hurd’s prior experience as ChairnedirHP’s board and as a direc
of another large, public company provides the Baeitd important perspectives in its evaluation ab€e’s practices and processes.

Naomi O. Seligman,75, has served as a Director since November 200%&smm member of the Compensation Committee sinue 2006. St
is a senior partner at Ostriker von Simson, a teldyy research firm which chairs the CIO Strategghange. Since 1999, this forum

brought together senior executives in four vitahdpants of the IT sector. From 1977 until June 1988 Seligman served as a foander an
senior partner of the Research Board, Inc., a twivsector institution sponsored by 100 chief infation officers from major glob
corporations. Ms. Seligman also currently serves disector of Akamai Technologies, Inc and iGategoration.

Key Director Qualifications

As a senior partner at Ostriker von Simson andartrpr of the CIO Strategy Exchange, and in herpuole as a céeunder and seni
partner of the Research Board, Ms. Seligman isgrized as a thought leader in the technology imgdudts. Seligman also serves ¢
director of large multinational companies, where BRIps oversee global strategy and operationswiravides our Board with importe
perspectives in its evaluation of Oracle’s practiaad processes. As a member of our Board, webalsefit from Ms. Seligmag’uniqut
experience and customer-focused perspective andathable insights gained from the senierel relationships she maintains througl
the technology industry.

Board Meetings

Our business, property and affairs are managedruhdedirection of our Board of Directors. Membefsour Board are kept informed of «
business through discussions with our Chairmaneifxecutive Officer, Presidents, Corporate Secyedad other officers and employees
reviewing materials provided to them, by visitingr @ffices and by participating in meetings of Bward and its committees.

The Board met seven times during fiscal 2013: feare regularly scheduled meetings and three wereiapmeetings. Each director atten
at least 75% of all Board and applicable committesetings in fiscal 2013. Board members are expetesitend the Annual Meeting
Stockholders and all incumbent directors attendetljlear’s annual meeting.

New York Stock Exchange

In June 2013, we announced we had applied to listommon stock on the New York Stock Exchange (S¥Y) and on July 15, 2013, ¢
common stock began trading on the NYSE. Accordingly are now subject to the listing, board and cd@temindependence standards of
NYSE, as set forth in the NYSE Listed Company Mdn
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Committees, Membership and Meetings

The current standing committees of the Board aesRimance and Audit Committee (“F&A Committeethe Nomination & Governan
Committee (“Governance Committee”), the Compensaiommittee and the Committee on Independencedgsinelependence Committée
The table below provides current membership infdionaas well as fiscal 2013 meeting informationdéach such Board committee.

Each committee periodically reviews its chartedeggslative and regulatory developments and busimégumstances warrant. Each of
committees may make additional recommendationsutdBoard for revision of its charter to reflect xng “best practices.The charters fc
the Compensation, F&A, Governance and IndependEncamittees are posted on our website at www.oicmie/goto/corpgov.

Committee Memberships

Name F&A Governance Compensatior Independence

Jeffrey S. Berg M M (1)
H. Raymond Bingham C

(2) A (3) C
Michael J. Boskir VC C @
Safra A. Cat:
Bruce R. Chizen M

(5) C
George H. Conrade M M

Lawrence J. Ellisol

Hector Garci-Molina M
Jeffrey O. Henle

Mark V. Hurd

Naomi O. Seligmal M

Number of Fiscal 2013 Meetini 16 4 14 6

M Member A  Alternate Membe
C Chair VC Vice Chair

(1) Mr. Berg became a member of the Independence Cdeaniit July 2012

(2) Mr. Bingham became Chair of the F&A Committee ityR012.

(3) InJuly 2012, Mr. Bingham stepped down as ChathefGovernance Committee but remained an altemateber of the committe
(4) Dr. Boskin became Chair of the Governance Committelailly 2012

(5) Our former director, Mr. Donald L. Lucas, was Chafithe F&A Committee during fiscal 2012. In Jul§12, Mr. Lucas stepped down
Chair of the F&A Committee but remained a memberthef committee. In February 2013, Mr. Lucas redgigfrem the Board ¢
Directors, including as a member of the F&A Comestand Mr. Chizen transitioned from an alternatenber to a member of the Fé
Committee.

The Finance and Audit Committee

The primary functions of the F&A Committee are tmyde advice with respect to financial matterspt@rsee our accounting and finan
reporting processes and the audits of our finarst&kements, to assist the Board of Directors liiillfiag its oversight responsibilities regardi
audit, finance, accounting, tax and legal compkaacd to evaluate merger and acquisition trangectod investment transactions propose
our management. In particular, the F&A Committeeesponsible for overseeing the engagement, indigpee and services of our indepen
auditors. The F&A Committee’s primary responsibaktand duties are to:

e act as an independent and objective party to moaitofinancial reporting process and internal caolndver financial reporting
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* review and appraise the audit efforts of our indejest auditors

e oversee our internal audit departme

< evaluate our quarterly financial performance abhiggs review meeting:

e oversee managem(s establishment and enforcement of financial pedieind business practic

e oversee our compliance with laws and regulatioms@racl¢ s Code of Ethics and Business Cond

* provide an open avenue of communication betweeBtiaed of Directors and the independent auditoenégsal Counsel, financial a
senior management, Chief Compliance & Ethics Offared the internal audit departme

* review and, if within its delegated range of auityprapprove merger and acquisition and financiahs$actions proposed by
management; ar

* produce the Report of the Finance and Audit Conemitif the Board as required by the rules and régofof the SEC for inclusi
in our proxy statement (included elsewhere in thexy statement

The F&A Committee held executive sessions with iodiependent auditors on four occasions in fiscdl20he F&A Committee opera
under a written charter adopted by our Board. TB& FCommittee monitors legislative and regulatoryvdi®pments affecting corpor:
governance practices for U.S. public companies, &min time to time, makes recommendations to oomrB for revision of the F&
Committee charter to reflect such developments ewalving best practices. The F&A Committee chaiterposted on our website
www.oracle.com/goto/corpgov.

The Independence Committee has determined thatreantber of the F&A Committee during fiscal 2013fad both the SEG’ additione
independence requirements for members of audit dtigen and the other listing exchange requiremfemtsnembers of audit committees.
addition, the Board has determined that H. RaynRindham qualifies as an “audit committee finaneigbert” as defined by the SEC rules.

The Nomination & Governance Committee

The Governance Committee has responsibility for itodng corporate governance matters, includingquically reviewing the compositic
and performance of the Board and its committeed@ing reviewing the performance of individualetitors) and overseeing our Corpo
Governance Guidelines. The Governance Committeecalssiders and recommends qualified candidatesléation as directors of Oracle. -
Governance Committee charter is posted on our weehsivww.oracle.com/goto/corpgov.

The Compensation Committee
The primary functions of the Compensation Committe=to:

e review and set all compensation arrangements,dintd as applicable, base salaries, bonuses ackl gpdions, of our Chief Executi
Officer, directors and other executive office

* lead the Board in its evaluation of the performaofceur Chief Executive Officel

* review and discuss the Compensation Discussion Aaradysis (“CD&A”) portion of our proxy statement with management
determine whether to recommend to the Board tleaCh&A be included in our proxy stateme

e produce the Compensation Committee Report as exdjbly the rules and regulations of the SEC forusioln in our proxy stateme
(included elsewhere in this proxy stateme
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* review and approve our stock plans and approvaioestock option award

« assess the risks associated with our compensatamtiqes, policies and programs applicable to eygae to determine whether
risks arising from such practices, policies andgpams are appropriate or reasonably likely to heweaterial adverse effect on Ora
and

e oversee our 401(k) Plan Committee and have redpititysior amendments to the Oracle Corporation &)Bavings and Investme
Plan (the*401(k) Plar").

The Compensation Committee helps us to attractretaih talented executive personnel in a competitharket and operates under a wr
charter adopted by the Board. The Compensation Gtteacharter is posted on our website at www.@.aom/goto/corpgov.

The Compensation Committee meets at scheduled tilmesg the year, meets in executive session witmoanagement present and h
additional meetings from time to time, as necesdarfiscal 2013, the Compensation Committee metirhés.

In determining any component of executive or dsecbmpensation, the Compensation Committee corsstde aggregate amounts and mi
all components in its decisions. Our legal depanttéuman resources department and Corporate &gcrstipport the Compensat
Committee in its work. For additional details redjag the Compensation Committeg’ole in determining executive compensation, idiclg
its engagement of an external compensation comspipdease refer to “Executive Compensation—Comaiéms Discussion and Analysis”
included elsewhere in this proxy statement. Plesse the section titled “Executive Compensati@teek Options and Option Gri
Administration” included elsewhere in this proxatement for a discussion of the Compensation Comestrole as the administrator of
stock plans and for a discussion of our policies ractices regarding when we grant our stock aptio

Risk Assessment of Compensation Policies and Bes

The Compensation Committee, in consultation witmaggement and Compensia, Inc., the commitésiependent compensation consul
over the course of several committee meetings hsssaed the compensation policies and practicdgagp to our executive officers g
other employees and concluded that they do notecresks that are reasonably likely to have a niltadverse effect on Oracle.

Compensation Committee Interlocks and Insider Bgudition

No member of the Compensation Committee has ear ae officer or employee of Oracle or of any of subsidiaries or affiliates. During 1
last fiscal year, none of our executive officenssed on the board of directors or on the compeosatommittee of any other entity, any offic
of which served either on our Board or on our Conga¢ion Committee.

The Committee on Independence Issues

The Independence Committee is charged with revigwaind approving individual transactions, or a sedérelated transactions, involv
amounts in excess of $120,000 between us (or anyrodubsidiaries) and any of our affiliates, sashan executive officer, director or owne
5% or more of our common stock. The Independencarfitiee’s efforts are intended to ensure that each propesdettd person transactiol
on terms that, when taken as a whole, are faistdf@ny member of the Independence Committee dvdative a direct or indirect benefit fri
a proposed transaction, he is excused from theewedind approval process with regard to that trdisacThe role of the Independel
Committee also encompasses the monitoring of kklpezson relationships as well as reviewing progdsansactions and other matters
potential conflicts of interest and possible cogteropportunities in accordance with our Suppleale@bnflict of Interest Policy for Seni
Officers. The Independence Committee also evaluhtemdependence of each nmanagement director as defined by NYSE listing diaais
The Independence Committee charter is posted owelbsite at www.oracle.com/goto/corpgov.
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Director Compensation

Our directors play a critical role in guiding otragegic direction and overseeing the manageme@tratle. Ongoing developments in corpa
governance and financial reporting have resultednrincreased demand for such highly qualified pradiuctive public company directc
Further, Oracles active acquisition program as well as our exansito new lines of business and the rapid chamgiee technology indust
generally all demand substantial time commitmerdsfour directors. Our Board manages to accomplisbf this work with a relatively sm:
number of independent directors for a company @fcfefs size, complexity and high profile.

These considerable time commitments and the maponsibilities and risks of being a director ofublic company like Oracle require that
provide adequate incentives for our directors’ tardgd performance by paying compensation commetesuviah our directors'significan
workload. Our independent directors are compendadsed upon their respective levels of Board ppdimn and responsibilities, includi
service on Board committees. Several of our dirscsgrve on more than one committee. Our indepértisggctors display a high level
commitment and flexibility in their service to OlacIn addition to engaging with our senior managetmour directors also personally att
important customerelated events like Oracle OpenWorld and OraclesiBest Council forums and meet with our instituibstockholder
throughout the year. Annual cash retainers and dtanstock option grants to our independent directare intended to correlate to
responsibilities and time commitments of each siicdctor.

Our employee directors, Messrs. Ellison, Henley ldodd and Ms. Catz, receive no separate compemnsiaticserving as directors of Oracle.
Cash Retainer and Meeting Fees for Non-Employee dgitors

During fiscal 2013, each of our n@mployee directors received (a) an annual retaih®62,500 for serving as a director of Oracle édceacl
of the applicable retainers and fees set forthvbdto serving as a chair or vice chair or as a memd one or more of the committees of
Board.

Annual Committee Member Retaine

F&A Committee $25,00(
Compensation Committe $25,00(
Governance Committe $15,00(
Independence Committt $15,00(
Additional Annual Retainers for Committee Cha
F&A Committee (Chair and Vice Chai $25,00(
Compensation Committe $25,00(
Governance Committe $15,00(
Independence Committt $15,00(
Fee per Board Meetin
Regular Meetin( $ 3,00(
Special Meetin¢ $ 2,00(
Fee per Committee Meetin
F&A Committee (other than earnings review meetir $ 3,00(
F&A Committee (earnings review meeting $ 2,00(
Compensation Committee (other than stock optiontgreeetings, where no meeting fee is pi $ 3,00(
Governance Committe $ 2,00(
Independence Committt $ 2,00(
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Directors’ Equity Compensation

Non-employee directors also participate in our Amenaed Restated 1993 Directors’ Stock Plan (the “®ows’ Stock Plan”which provide
for equity awards to directors for their servidesring fiscal 2013, nommployee directors were entitled to receive thi¥ahg grants of stoc
options to purchase our common stock under theckirs’ Stock Plan: :

(a) Stock options to purchase 60,000 shares oftoommon stock, granted on the date an individuablmes a director, (theltfitial
Gran”); and

(b) Stock options to purchase 45,000 shares of our ammstock, granted on May 31 of each year, provileth director has served
the Board for at least six months as of the datb@frant, (th¢“ Annual Grar™).

Each fiscal year, we make additional annual graftstock options to noemployee directors who also served as the chaiicer chair o
certain committees of the Board (the “Chair/Vicea€lGrants.”)In fiscal 2013, these grants were made on May 3B 20 the director who,
of the date of grant, had served as a member afelegant committee for one year (or, in the casthe vice chair of the F&A Committee
the chair of the Independence Committee, six myntbemmittee chairs who served less than one y@air( the case of the vice chair of
F&A Committee or the chair of the Independence Cdttes, six months), received a pro rata amounheffull grant based on the numbe
complete calendar months during which the direstoved on the relevant committee in the past yaarir{ the case of the vice chair of
F&A Committee or the chair of the Independence Cdttesn, the past six months). The amounts of thaiah@hair/Vice Chair Grants are
follows:

F&A Committee Chai 45,000 share
F&A Committee Vice Chai 30,000 share
Compensation Committee Ch. 45,000 share
Governance Committee Chi 15,000 share
Independence Committee Ch 15,000 share

All stock options granted to our non-employee divexvest 25% per year over four years on eachvarsary of the date of grant.

In September 2013, our Compensation Committee éitad the Initial Grant. Instead, upon commencenoérgervice to the Board, ni
directors will receive a prorated Annual Grant,dshapon the number of full calendar months he engifi serve on the Board before the r
Annual Grant. Chair/Vic&hair Grants will be made on May 31 of each yeah#odirector who, as of the date of grant, hageskas a chair
vice chair of the relevant committee for one y&owmmittee chairs or vice chairs who served less titee year as chair or vice chair on ¢
committees prior to the date of the Chair/Vice Cl@iant, will receive a pro rata amount of the fydhnt based on the number of full calel
months during which the director served as chaui@ chair on the relevant committee during suctet

17



Table of Contents

Director Compensation for Fiscal 201

The following table provides summary informatiomcerning cash and other compensation we paid t;momemployee directors for fisc
2013. As further described above, our rmployee directors receive cash retainers for Baaetnbership, committee membership
committee chairmanship; cash fees for Board andmitiee meetings attended; and stock option gramt&bard membership and commit
chairmanship. Some of our non-employee directargesen more than one committee. See “Committeesnbéeship and Meetingsibove fo
a list of committees on which each non-employeeatar currently serves.

Fees Earned ol Option Awards

Name Paid in Cash ($ 2)() ($) Total ($)
Jeffrey S. Bert 116,666 347,103 463,76¢
H. Raymond Binghar 224,277 809,907 1,034,18.
Michael J. Boskir 200,66¢€ 694,20€ 894,87
Bruce R. Chizel 208,50C 694,20€ 902,70¢
George H. Conrade 140,50C 347,103 487,60:
Hector Garci-Molina 97,50C 347,103 444.,60:
Donald L. Lucas (1 113,265 — 113,26!
Naomi O. Seligmal 116,50C 347,103 463,60:

1)

(@)

(3)

(@)

Mr. Lucas resigned from the Board of Directorseefive February 4, 2013. Accordingly, the amountotél fees Mr. Lucas earned v
pro+ated to reflect the number of days he serveddiseator during fiscal 2013. Mr. Lucas did not rieeean option grant in fiscal 20
as he was not serving as a director on May 31, 2B&3date options are granted to direct

As required by SEC rules, the amounts in this coluepresent the aggregate grant date fair valustook option awards computec
accordance with Financial Accounting Standards &safthe “FASB”) Accounting Standards Codificatigthe “ASC”) Topic 718
Compensation-Stock Compensat{BRASB ASC 718"). The recipient has not presently realized a findrioémefit from these awar
because none of the stock options granted dursnglf2013 are currently exercisable. For inforrmatia the valuation assumptions u
in these computations, see Note 14 to our congelidénancial statements included in our Annual &tepn Form 1K for the fiscal yee
ended May 31, 201:

The following table provides additional informatioancerning the stock options held by our-employee directors for fiscal 201

Total Option Option Awards
Awards Granted During
Outstanding at 201: Fiscal Year

Fiscal Year End 2013 (a)
Name (Shares) (Shares)
Jeffrey S. Ber 540,00( 45,00(
H. Raymond Binghar 480,00( 105,00(
Michael J. Boskir 710,00( 90,00(
Bruce R. Chizel 401,25( 90,00(
George H. Conrade 285,00( 45,00(
Hector Garci-Molina 390,00( 45,00(
Naomi O. Seligmal 345,00( 45,00(

The stock options reported in this column were garon May 31, 2013, with a per share exerciseepfc$33.78, which is equal to

closing market price of our common stock on May&113. The stock options vest 25% per year over years on each anniversary
the date of gran
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CORPORATE GOVERNANCE

We regularly monitor developments in the area spomate governance and review our processes ameduees in light of such developme
As part of those efforts, we review federal laweeting corporate governance, as well as rulestaedadpy the SEC and NYSE. We believe
we have in place procedures and practices, inajuidia following, which are designed to enhancestoickholders’ interests.

Corporate Governance Guidelines

The Board has approved Corporate Governance Guédelior Oracle (the “Guidelines”he Guidelines are posted on our websil
www.oracle.com/goto/corpgov, and deal with thedaling matters:

« director qualifications

e director majority voting policy

« director responsibilities, including risk oversig

« conflicts of interest

+ Board committees

« director access to officers and employt¢

» director compensatiol

« director orientation and continuing educati

« director and executive officer stock ownerst

« Chief Executive Officer evaluatiol

- performance evaluation of the Board and its cona@itt anc

» stockholder communications with the Boe
The Guidelines require that all members of the F&Ampensation, Governance and Independence Coramittast be “independengach i
accordance with or as defined in the rules adopyetthe SEC and NYSE. The Independence Committeesnidks determination annually. 1
Board and each committee have the power to hiral,legcounting, financial or other outside advisassthey deem necessary in their
judgment without the need to obtain the prior appl®@f any officer of Oracle. Directors have fulidafree access to officers and employet
Oracle and may ask such questions and conducttigatisns as they deem appropriate to fulfill thehities.

Conflicts of interest expectations for our non-eoygle directors are addressed in our Guidelinegpemdde that non-employee directors must:

e annually disclose to our General Counsel all of drisher executive, employment, board of directadyvisory board or equivale
positions in other organizatior

« disclose any such proposed positions with a putimpany before they become effective and any swditipns with a prival
company promptly following his or her appointmemstich entity; an

» disclose any potential conflicts of interest thatynarise from time to time with respect to mattander consideration of the Boa

The General Counsel must report all such disclestoéhe Independence Committee, and the Board constider such disclosures and o
available information and take such actions aserisiders appropriate. All directors are
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expected to comply with Oracle’s Code of Ethics &us$iness Conduct, except that for our momployee directors, the provisions regan
conflicts of interest in the Guidelines supersdase same provisions in the Code of Ethics andnBasiConduct.

The Guidelines provide for regular executive sessito be held by noamployee directors. The Guidelines also provide tha Board ¢
Oracle will establish or provide access to appadpriorientation programs or materials for the bierdfnewly elected directors, includi
presentations from senior management and visitraale’s facilities.

Under the Guidelines, the Board periodically evedaahe appropriate size of the Board and may raakechanges it deems appropriate.
Governance Committee will periodically conduct safaluations to determine whether the Board ancoitsmittees are functioning effective
and the results of these evaluations are repoaetet Board. The Compensation Committee is requireder the Guidelines to conduct
annual review of the CEQO'’s performance and comgansaand the Board reviews the Compensation Cotaaltreport to ensure the CEC
providing the best leadership for Oracle in thershod long term.

The Guidelines are posted on, and we intend to lafisc any future amendments to the Guidelines on; website ¢
www.oracle.com/goto/corpgov.

Majority Voting Policy

The Guidelines set forth our majority voting poli@r directors, which states that, in an unconteglection, if any director nominee recei
an equal or greater number of votes “WITHHELD” frdns or her election as compared to votes “FOR’hseiection (a Majority Withhelc
Vote”) and no successor has been elected at such maagngdirector nominee shall tender his or her regtign following certification of th
stockholder vote.

The Governance Committee shall promptly considerréisignation offer and a range of possible regmbased on the circumstances the
to the Majority Withheld Vote, if known, and makeecommendation to the Board as to whether to aaregeject the tendered resignatior
whether other action should be taken. The Govem@mwmmittee in making its recommendation, and thar® in making its decision, m
each consider any factors or other information itheansiders appropriate and relevant, includimg,not limited to:

» the stated reasons, if any, why stockholders withtteeir votes

» possible alternatives for curing the underlyingssaaf the withheld vote:
» the directo’s tenure

« the directd’s qualifications

- the directd’s past and expected future contributions to Oracid

« the overall composition of the Boa

The Board will act on the Governance Commitseecommendation within 90 days following certifioa of the stockholder vote. Thereaf
the Board will promptly publicly disclose in a repéurnished to the SEC its decision regardingtédralered resignation, including its ratior
for accepting or rejecting the tendered resignafidre Board may accept a directoresignation or reject the resignation. If the iBoaccepts
director’s resignation, or if a nominee for diracts not elected and the nominee is not an incumbesector, then the Board, in itole
discretion, may fill any resulting vacancy or macrkase the size of the Board, in each case pursuaar bylaws. If a directos’resignation
not accepted by the Board, such director will amndi to serve until the next annual meeting and higtior her successor is duly elected, o
or her earlier resignation or removal.

Any director who tenders his or her resignationspant to this policy shall not participate in thevernance Committee recommendatio
Board action regarding whether to accept the resign offer. However, if a
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majority of the members of the Governance Commitéeeived a Majority Withheld Vote at the same #te then the independent direct
who did not receive a Majority Withheld Vote shafipoint a committee among themselves to consideresmignation offers and recommen:
the Board whether to accept such resignation offers

Through this policy, the Board seeks to be accdilatt all stockholders and respects the rightaclholders to express their views thro
their vote for directors. However, the Board algems it important to preserve sufficient flexilyililo make sound evaluations based or
relevant circumstances in the event of a greatm tr equal to 50% “WITHHELDVote against a specific director. For example, Boarc
may wish to assess whether the sudden resignatfa e or more directors would materially impaie giffective functioning of the Board. 1
Board’s policy is intended to allow the Board to reacsitbiations that could arise if the resignatiommfitiple directors would prevent a k
committee from achieving a quorum. The policy aksmld allow the Board to assess whether a direg® targeted for reasons unrelate
his or her Board performance at Oracle. The pdhegoses a short time frame for the Board to comsadéirector nomines’ resignation. Tt
Board expects that, as in the past, nominees wiéllbcted by a significant majority of “FOR” votes.

Stock Ownership Guidelines for Directors and SeniOfficers

Board members and senior officers are also requirenivn shares of Oracle common stock. The Goves@ommittee sets and periodic
reviews and makes changes to these ownership esggeirts.

Under the Stock Ownership Guidelines approved iy 2011, all current nommployee directors must own at least 10,000 shafrasu
common stock by July 2016, and all new reamployee directors must meet this ownership remerg within five years from the date s
director joins the Board. All senior officers mustn a fixed number of shares of our common stoclgirgg from 250,000 shares to 10,
shares based on their seniority. For example, duefExecutive Officer is required to own 250,008ages and our Presidents must
100,000 shares. For additional details regardimgatbplication of the guidelines to our named exeeutfficers, including each individual’
share ownership requirement, see “Executive Congtimms—Compensation Discussion and Analysis—Stock@wghip Guidelinesincludec
elsewhere in this proxy statement. Senior officaetst own their specific required amount by July@0dnd new senior officers must meet
ownership requirement within five years from theéedauch person becomes a senior officer. Sharesrmamon stock counted toward th
guidelines include any shares held directly or digitoa trust or broker; shares held by a spouseesheld through our 401(k) Plan and
Oracle Corporation Employee Stock Purchase Plan“@$PP”);and shares underlying vested but unexercised stpins, with 50% of tt
in-the-money value of such options being usedHisr ¢alculation.

We believe that all of our Board members and seofficers are currently in compliance with eithbe tprior ownership requirements or
requirements approved in July 2011, and we exferhtall to comply with the Stock Ownership Guidesrapproved in July 2011 within
time periods described above.

Share Pledging and Our Prohibition on Speculative fansactions

Our insider trading policy prohibits our executiviicers and directors from engaging in speculatramsactions intended to shift or hedge
economic risk in owning shares of Oracle commonksteuch as short sales, puts, calls, straddlether similar transactions.

The Board also periodically reviews the extent tioioch any executive officer or director has pledgddires of Oracle common stock
collateral to secure any personal or other indetgssl As set forth undeiSécurity Ownership of Certain Beneficial Ownerslaipc
Management,’on page 26, as of September 3, 2013, Mr. Ellisam,@hief Executive Officer, founder and largestcktwlder, had pledg:
215,000,000 shares of Oracle common stock as eddlato secure certain personal indebtedness. THuged shares are not used to shi
hedge any economic risk in owning Oracle commoankshy Mr. Ellison. Currently, no other executivdioér or director holds shares of Ore
common stock that have been pledged to secureemspmal or other indebtedness.

In reviewing Mr. Ellison$ pledging arrangements, the Board considers ttgnitoae of the aggregate number of shares of Orambemol
stock that are pledged in relation to the total hanof shares of Oracle common stock
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outstanding and in relation to the total numbestudres of Oracle common stock owned by Mr. Ellighe, market value of Oracle comn
stock, and Mr. Ellison’s independent ability to agpmny loans without recourse to the pledged shasawell as any other relevant factors.

Board Leadership Structure

The roles of Chairman of the Board and Chief ExgeuDfficer are currently filled by separate indivals. Mr. Henley is our Chairman, :
Mr. Ellison is our Chief Executive Officer. The Bdabelieves that the separation of the officeshef €Chairman and CEO is appropriate at
time because it allows our CEO to focus primarity ©racles business strategy, operations and corporatenvislowever, as described
further detail in our Guidelines, the Board doet hmeve a policy mandating that the roles of Chairraad CEO continue to be separated.
Board elects our Chairman and our CEO, and eathesk positions may be held by the same persoragrb@ held by different people. \
believe it is important that the Board retain flahiy to determine whether the two roles shouldskearate or combined based upon the Beart
assessment of the company’s needs and Oracle'srigag at a given point in time.

Mr. Henley is not considered independent because ae executive officer of Oracle (Mr. Henley al®rved as our Executive Vice Presi
and CFO from March 1991 to July 2004). The Boarikbes it in the best interests of Oracle andtidglsholders at this time for Mr. Henley,
employee director, to serve as the Chairman oBtberd because we benefit from Mr. Henkeyhany years with Oracle and his significant
extensive knowledge regarding our strategic visinanagement and operations. We believe that indiemtmnd effective oversight of Orade’
business and affairs is maintained through the omitipn of our Board, the leadership of our indegeant directors and Board committees,
our governance structures and processes alregugda. The Board consists of a substantial majofityndependent directors, and the Board’
Compensation, F&A, Governance and Independence Giees are comprised solely of independent dirsctéthile we currently do not ha
a policy mandating an independent lead directar,Bbard believes that a number of remployee directors fulfill the lead director rolt
various times, including during executive sessialgpending upon the particular issues involvedsétsforth in our Guidelines, on an anr
rotating basis, the chairpersons of the F&A Conemittthe Governance Committee and the Compensationmiitee serve as the presic
director at executive sessions of the Board.

Board'’s Role in Risk Oversight

While management is responsible for assessing amhging risks to Oracle, our Board is responsibteof/erseeing managemengfforts t
assess and manage risk. The Board'’s risk overaigls of focus include, but are not limited to:

* management and Board succession plani
e managing Orac’s lon¢-term growth;

e strategic and operational planning, including digant acquisitions and the evaluation of our caps#ttructure and lonterm dek
financing; anc

* legal and regulatory complianc

While the Board has the ultimate oversight resgulitsi for Oracle’s risk management policies and processes, varmusnittees of the Boa
also have responsibility for risk oversight. TheA&ommittee oversees risks associated with ounfiis statements and financial report
mergers and acquisitions, credit and liquidity,omfiation technology and security, litigation anddeoof ethics and business cont
compliance. The Compensation Committee considergiiks associated with our compensation policies practices, with respect to b
executive compensation and employee compensatioeraiey. The Governance Committee oversees riskscéed with our over:
governance practices and the leadership structfirtheo Board (as further described above under “Boleadership Structure”)The
Independence Committee reviews risks arising fr@nsactions with related persons and director iaddence issues.
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Our Board is kept informed of each commitsedask oversight and other activities via regulparts of the committee chairs to the full Bo
Our Board’s role in risk oversight is consistenthwihe Boards leadership structure, with the CEO and other neembf senior managem
having responsibility for assessing and managingcleis risk exposure, and the Board and committees eBitard providing oversight
connection with those efforts.

Board of Directors and Director Independence

Each of our directors stands for election everyyd@& do not have a classified or staggered bdatte director nominees are elected al
Annual Meeting, the Board will continue to be corepd of four employee directors (Messrs. EllisonycdHand Henley, and Ms. Catz) ¢
seven independent directors. The Independence Cibeentias determined that our former director, Micds, was independent (as define
applicable listing standards) and that each offthiewing seven current directors is independerst dafined by applicable listing standar
Messrs. Berg, Bingham, Chizen, Conrades, Gavtotina, Dr. Boskin and Ms. Seligman. Therefore,ditectors who served during fiscal 2(
on the Compensation, F&A, Governance and Indepared€ommittees were independent under the applidiakileg standards.

In making the independence determinations, thevioilg relationships and factors were considered:

e Dr. Boskin and Mr. Garcidolina are both employed by Stanford University,iethhas received donations from both Oracle
various Board members. In addition, certain Boaminiers serve on advisory or oversight boards atf@th University or ar
otherwise employed pi-time by Stanford University

e The donations from Oracle were made directly tonfétal Hospital and Clinics and did not go to anyest Stanford acaden
department or institution. Further, the donatiabwithin NYSE prescribed limits and guidelint

The independent members of our Board held an eixecsiéssion following each of the regularly scheduBoard meetings, for a total of fi
meetings in fiscal 2013.

The F&A Committee has adopted a requirement thahiF&A Committee member wishes to serve on moaa three audit committees
public companies, the member must obtain the agprivthe F&A Committee, which shall determine wietthe directos proposed servi
on the other audit committee(s) will detract frois/lher performance on our F&A Committee.

Nomination of Directors

In general, nominations for the election of direstmay be made by (1) the Board or the Governameendttee or (2) any stockholder entit
to vote who has delivered written notice to our fitwate Secretary no later than the notice deagktdorth in our bylaws and has comp
with the notice procedures set forth in our byla&sckholders may also submit recommendations ifectbr candidates to the Governa
Committee for its consideration for nomination asatibed below.

Nomination and Governance Committee and Corporatev@rnance Guideline

The Governance Committee monitors corporate gowmemanatters and considers and recommends quattiedidates for election as direct
of Oracle. The Corporate Governance Guidelinesfah the Governance Committeepolicy regarding the consideration of all prop
submitted stockholder candidates for membershighenBoard as well as candidates submitted by cuBeard members and others. -
Guidelines are posted on our website at www.oreaia/goto/corpgov.

Any stockholder wishing to submit a candidate fonsideration for nomination by the Governance Cottemimust provide a written not
recommending the candidate for election at the maxtual Meeting of Stockholders to Dorian Daley,nfee Vice President, Gene
Counsel & Secretary at 500 Oracle Parkway, Mail&op7, Redwood City, California 94065, or by enf@ibrporate_Secretary@oracle.ct
or fax (1-650-506-3055), in each
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case with a confirmation copy sent by mail. Thetten notice must include the candidate@ame, biographical data and qualifications &
written consent from the candidate agreeing to &raed as a nominee and to serve as a director iinaded and elected. By following the
procedures, a stockholder will ensure consideradfoen submitted candidate by the Governance Coraaitiowever, there is no guarantee
the candidate will be nominated. Any stockholderké®g to nominate one or more directors must comyitihh applicable bylaw procedur
which are described below under “Stockholder Nomdms and Bylaw ProceduresThe deadlines to submit director candidates fo
Governance Committee’s consideration are the santteeadeadlines for nominating directors in ouralgd.

Our Corporate Governance Guidelines contain Boathbership qualifications that apply to Board noragieecommended by the Governe
Committee. The Governance Committee strives fonaafskills, experience and perspectives that hélp create an outstanding, dynamic
effective Board to represent the interests of tioeldholders. In selecting nominees, the Governdommittee assesses the independ:
character and acumen of candidates and endeavodleéctively establish a number of areas of cammpetency of the Board. For additic
details regarding Board qualifications and the Bgeexperiences, qualifications and skills of eawfhour director nominees, se8dard o
Directors—Nominees for Directors” included elsewhar this proxy statement.

Potential candidates for directors are generaltygested to the Governance Committee by currentdBo@mmbers and stockholders and
evaluated at meetings of the Governance Commifteevaluating such candidates, every effort is madeomplement and strengthen sl
within the existing Board. The Governance Committeeks Board endorsement of the final candidatesmmmended by the Governa
Committee. The same identifying and evaluating edoces apply to all candidates for director, whestibdmitted by stockholders or otherw

Stockholder Nominations and Bylaw Procedur

Our bylaws establish procedures pursuant to whistoekholder may nominate a person for electiotiméoBoard. Our bylaws are posted on
website at www.oracle.com/goto/corpgov.

To nominate a person for election to the Boardioakholder must set forth all information relatitg the nominee that is required to
disclosed in solicitations of proxies for electioh directors, or is otherwise required, in eachecpsrsuant to Regulation 14A under
Securities Exchange Act of 1934, as amended (tlkel&nge Act”).Such notice must also contain information specifiethe bylaws as to tl
director nominee, information about the stockhole@king the nomination and the beneficial owneany, on behalf of whom the nominat
is made, including name and address, class and etunfilshares owned, and representations regard@agntention to make such a nomina
and to solicit proxies in support of it. We may ugg any proposed nominee to furnish informationcaning his or her eligibility to serve
an independent director or that could be matevial teasonable stockholder’s understanding ofrittegendence of the nominee.

Deadlines to Submit Nominatio

To nominate a person for election to the Boarduat2®14 annual meeting of stockholders, writteriagobf a stockholder nomination must
delivered to our Secretary between May 23, 2014 Anek 22, 2014. However, if our annual meetingdigaaced or delayed by more tl
30 days from the anniversary of the previous yearéeting, a stockholder’written notice will be timely if it is delivereby the later of th
90th day prior to such annual meeting or the 1@thfdllowing the announcement of the date of thetng.

A stockholder may make nominations of persons fect®n to the Board at a special meeting if theclholder delivers written notice to ¢
Secretary not before the 120th day prior to sudtisp meeting and not after the later of the 9@th drior to such special meeting or
10th day following the announcement of the meetlate. At a special meeting of stockholders, onlshsbusiness shall be conducted as
have been brought before the meeting pursuantrtaatice of meeting.

Stockholder nominations must be addressed to D@&ay, Senior Vice President, General Counsel &&ary and must be mailed to he
Oracle Corporation, 500 Oracle Parkway, MailstopAdRedwood City, California 94065, or sent by drf@adorporate_Secretary@oracle.ct
or faxed to her (1-650-506-3055), in each case aitbnfirmation copy sent by mail.
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If the number of directors to be elected to therBaa increased and we do not make a public anreuant specifying the size of the incre¢
Board at least 100 days prior to the first anniaerof the preceding year's annual meeting, a $tolcler's written notice of nominees for ¢
new position will be considered timely if it is dedred to our Corporate Secretary by the 10th déigWing the announcement.

Communications with the Board

Any stockholder wishing to communicate with anyoof directors regarding Oracle may write to thechior, c/o the Secretary of Oracle at
Oracle Parkway, Mailstop 50p7, Redwood City, Caitifa 94065, or may send an email to Corporate_Smg@oracle.com, or fax t
communication to 1-650-508055. The Secretary will forward these communiceidirectly to the director(s) specified or, if eas specifiec
to the Chairman of the Board.

Employee Matters

Code of Conduct.In 1995, we adopted a Code of Ethics and Busi@essluct (the “Code of Conduct®Ve require all employees, includ
our senior officers and our employee directorgemd and to adhere to the Code of Conduct in digatmtheir workrelated responsibilitie
Our Compliance and Ethics Program involves the adtmation of training regarding and enforcementhaf Code of Conduct and is under
direction of our Chief Compliance and Ethics Offic®Ve have also appointed Regional Compliance athmic& Officers to oversee t
application of the Code of Conduct in each of ceographic regions. We provide mandatory welsed general training with respect to
Code of Conduct, and we also provide additiona kwd welbased training on specific aspects of the Codearfddct from time to time

certain employees. Employees are expected to rapgrconduct they believe in good faith to be dation of the Code of Conduct. The Ci
of Conduct is posted on, and we intend to discirgefuture amendments to or waivers granted teemacutive officers from a provision to-
Code of Conduct on, our website at www.oracle.cana/fgorpgov.

Compliance and Ethics Reportswith oversight from the F&A Committee, we haveaddished several different reporting channels ey
may use to seek guidance or submit reports comgprtompliance and ethics matters, including acdéogninternal controls, and auditi
matters. These reporting channels include Oradiafegrity Helpline, which may be accessed eithgr the phone or by way of a sec
Internet site. Employees may contact the helplihd@urs a day, seven days a week. Interpreterpraxéded to helpline callers who want
communicate in languages other than English, angl@mes using the online system may file a reperthie language of their choi
Employees who contact the helpline, whether overptione or online, generally may choose to rema@mamous. Certain countries other t
the United States, however, limit or prohibit anemus reporting; employees who identify themseh@deing from an affected country
alerted if special reporting rules apply to them.

Supplemental Conflict of Interest Policy for Seni@fficers. Our Supplemental Conflict of Interest Policy faror Officers (the Conflict of
Interest Policy”)which supplements the Code of Conduct applicabkditemployees, addresses several potential cooflimterest issues a
requires prompt and annual disclosure to an exesuéin executive committee or the Independence Gtieanas applicable, of actual
potential conflicts of interest with respect toditial interests and corporate opportunities inmghsenior officers and their related person
financial interest involves (a) an existing or pdial significant investment in any entity with whi we have, or are negotiating, a mat
transaction or arrangement and (b) any existingotential compensation arrangement or right witthsentity.

Each person subject to the policy must report artyah or potential conflict of interest that he site believes has gone unreported.
executive or committee to whom any such disclossimade will decide if the disclosed facts constitan actual conflict of interest. If st
person or committee determines that a conflictndérest exists, such person or committee can determhether we will enter into t
transaction or arrangement in issue or, in the clse corporate opportunity, the transaction oargement will remain available for us
pursue. Each senior officer and director must altyiganfirm in writing that such person has reats tbolicy and is in compliance with it.

The Conflict of Interest Policy is posted on, ane intend to disclose any future amendments to dvess granted to our executive offic
from a provision of the Conflict of Interest Poliop, our website at www.oracle.com/goto/corpgov.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth certain informaticas of September 3, 2013, the record date, withbesto the beneficial ownership of
common stock by: (i) each stockholder known by abe the beneficial owner of more than 5% of ouniemn stock; (ii) each director
nominee; (iii) each executive officer named in 8temnmary Compensation Table; and (iv) all currericexive officers and directors as a grc

Amount and Nature of
Percent
Beneficial Ownership
Name of Beneficial Ownet (1) of Class
Lawrence J. Ellison (2 1,150,934,58 25%
500 Oracle Parkway, Redwood City, CA 94(
Jeffrey S. Berg (3 472,74¢ *
H. Raymond Bingham (¢ 262,50( *
Michael J. Boskin (5 482,50( *
Safra A. Catz (6 25,512,53 *
Bruce R. Chizen (7 201,87! *
George H. Conrades ( 182,50( *
John F. Fowler (9 2,448,99 *
Hector Garci-Molina (10) 275,00( *
Jeffrey O. Henley (11 5,384,511 *
Mark V. Hurd (12) 8,651,001 *
Thomas Kurian (13 7,982,32 *
Naomi O. Seligman (1< 246,14! *
All current executive officers and directors asreup (15 persons) (1! 1,204,590,97 26%

*

1)
(2)

(3)
(4)
()
(6)
(7)

(8)
(9)
(10)
(11)

Less than 19

Unless otherwise indicated below, each stockhdigeed had sole voting and sole investment powéh waspect to all shares benefici
owned, subject to community property laws, if apatile.

Includes 38,500,000 shares subject to currentlycesable stock options or stock options exercisalitkin 60 days of the record date
215,000,000 shares pledged as collateral to seeuta&in personal indebtedness, including varicuesliof credit

Includes 416,250 shares subject to currently esabbé stock options or stock options exercisabthiwb0 days of the record da
Includes 262,500 shares subject to currently esabbé stock options or stock options exercisabthiwb0 days of the record da
Includes 477,500 shares subject to currently esabbe stock options or stock options exercisabthiwb0 days of the record da
Includes 25,500,000 shares subject to currentlycésable stock options or stock options exercisalifkin 60 days of the record da

Includes 5,000 shares held in trust for the beréfMr. Chizen and his spouse and 196,875 shatgieduo currently exercisable st
options or stock options exercisable within 60 dafythe record date

Includes 172,500 shares subject to currently esabbé stock options or stock options exercisabthiwb0 days of the record da
Includes 2,429,007 shares subject to currentlyotsadnle stock options or stock options exercisaliflein 60 days of the record da
Includes 270,000 shares subject to currently esabbe stock options or stock options exercisabthiwb0 days of the record da

Includes 1,826,519 shares held in trust for theebewf Mr. Henley and his spouse, 31,000 shardd ire trust for the benefit «
Mr. Henley’s children, 76,997 held by the J&J Family Foundatiod 3,450,000 shares subject to currently exatdsstock options
stock options exercisable within 60 days of therddate
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(12) Includes 8,650,000 shares subject to currentlyotsadle stock options or stock options exercisaliflein 60 days of the record da
(13) Includes 7,950,000 shares subject to currentlyotsadle stock options or stock options exercisaliflein 60 days of the record da

(14) Includes 7,397 shares owned by Ms. Seligmapouse of which she disclaims beneficial ownprdhicludes 232,500 shares subje«
currently exercisable stock options or stock opgtierercisable within 60 days of the record d

(15) Includes all shares described in the notes abolga iicludes (a) 10,000 additional shares bendfjcaavned, and (b) 1,543,750 she
subject to currently exercisable stock optionstocls options exercisable within 60 days of the rdatate, in each case held by exect
officers who are not named in the tal
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EXECUTIVE COMPENSATION
Compensation Discussion and Analysis

This section provides important information on axecutive compensation program and our compensatidlosophy for our famet
executive officers” or “NEOs,” who in fiscal 2013eve Lawrence J. Ellison, Chief Executive Office€CEQ”); Safra A. Catz, President ¢
Chief Financial Officer (“CFO”");Mark V. Hurd, President; Thomas Kurian, Executiviee/President, Product Development; and Jot
Fowler, Executive Vice President, Systems.

Executive Summan

We have developed and refined a performarased approach to executive compensation over yeans and believe that it has been,
continues to be, a key driver of Oracle’s long-tesuacess. This approach:

e provides total compensation opportunities thatsagaificantly above the average of our compensagtieer group to the individu:
within the organization who have the potential take the greatest impact on Oracle and contribwgertbst to the success of
business; an

e rewards those individuaonly if they are successful in achieving our two primbuginess objective

© driving year-over-year growth in our non-GAAP pexprofits for Oracle as a whole or, in the casdofFowler, year-oveygeal
growth in the profitability of the line of businesgich he oversees (see “Mr. Fowler’'s Target CashuB Opportunity’below
for more information); an

o . . , .
increasing Oracle’s stock price.

In other words, our top performers potentially megrn significantly more compensation than theirrteuparts at similar companie
but onlyif we grow our profits substantialnot just remain profitablednd our stock price increases

We believe that the design of our executive comgims program, as reflected by its three princg@l components, ensures this result:

1. Annual performance«based cash bonusdor our Chief Executive Officer and Presidents tied to our ability to grow Oracle’s non-
GAAP pre-tax profits yee-ovel-year.

»  Although Oracl'’s fiscal 2013 non-GAAP pre-tax profits we$&6.8 billion and increased modestly over the prior y
given Oracl’s performance-based compensation philosophy an@ir that did not meet Orackinternal expectation
Mr. Ellison, Ms. Catz and Mr. Hurd avoluntarily declinedtheir fiscal 2013 bonuses and therefreceived no bonuses

2. Base salarieare fixed at levels that provide a baseline amo@icompensatior

»  Our CEO receives only a token base salary of $1His compensation is otherwise completelyisit; underscoring ot
commitment to paying for performan

3. Long-term incentive compensatiois awardedexclusively in the form of stock optionwhich requires Oracle’stock price to increa
over time for our named executive officers to ralany value from these awards. When our stocle gtoes not increase, our nat
executive officers realize no value from their aggarWe believe this is appropriate because ourkitdders also will not ha
benefited from owning Oracle common sto

» As of the end of fiscal 2013, the intrinsic valoé®ur fiscal 2013 stock option grants to our CE@&Presidents we
well below (less than 50% of) their grant date acuting* fair values”

»  While the fiscal 2013 stock option grants to ourGCEnd Presidents were “in-the-moneythét is, the market price
Oracle’s common stock exceeded the exercise price ofptins) at the end of fiscal 2013, none of them Yetdveste
and become exercisable. Further, since these optéoa subject to a fourear vesting schedule, only 25% of the st
subject to these stock options vest each yearh@rahniversary of the grant date) and, therefordy @ portion of th
intrinsic value (if any) at that tim
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can be realized by our named executive officer$ g@ar during the initial four years following thedate of grant, a
reflected in the following table

Intrinsic Value of
Vested Portion

Accounting Intrinsic Value of Fiscal 2013

Grant Date of Fiscal 2013 Stock Option Grants as of

Fair Value of Stock Option Grants

Size of Stock Option Gran Stock Option Grants as of First Year Anniversary of
Fiscal Year End
in Fiscal 2013 in Fiscal 2013 (5/31/2013) Grant Date (7/5/2013)
Name (Shares in millions) ($ in millions) ($ in millions) ($ in millions)

Lawrence J. Elliso 7 76.9 28.4 2.6
Safra A. Cat: 5 42.6 20.3 1.8
Mark V. Hurd 5 42.6 20.3 1.8
Thomas Kuriar 4 30.1 16.2 15
John F. Fowle 2 15.1 8.1 0.7

Oracle’s Compensation Committee does not beliege ttie “accounting grant date fair valued”the stock options granted in fiscal 2
which are calculated for financial reporting purg®sind included elsewhere in this proxy statementacessarily an accurate measu
the compensation received by a named executiveeoffiuring a single year from a single stock option gita. The Compensatic
Committee believes our named executive officersnanéivated by the potential for appreciation in stwck price and that this is the
indicator of the true value and worth of these Istotions to our named executive officers. Furtliegre is no guarantee that Oraslstocl!
price will continue to rise during the four-yearstiag period or the tepear term of these stock options, or that our naexegtutive officer
will realize significant (or any) economic bendfiim their stock options

Oracles Compensation Committee believes stock optioneppesed to other forms of equity compensation siscrestricted stock gran
by many of the companies comprising our compensadéer group, are consistent with our resaltgned compensation philosophy. Un
time-based restricted stock (which retains somaevalithout regard to future performance), when @facstock price does not grow,
named executive officers realize no value from tloisiponent of their compensatic

We believe that our approach to executive compenmsa in the best interests of Oracle and ourldtoltlers for the following reasons:
1. Itdirectly links executive compensation to tangibé financial results.

Oracles total stockholder return has outpaced the S&P IB@@x in recent years. So while our named exeeutfficers have realiz
significant value from their stock options durifgst period, at the same time our stockholders ladse experienced significant appreciatio
their investments in Oracke’common stock. The graph below compares the cuiveilimtal stockholder return on our common stocéthvihe
cumulative total return of the S&P 500 Index and 8&P Information Technology Index for each of thst five fiscal years ended May
2013, assuming an investment of $100 at the begjnofi such period and the reinvestment of any @ivits.

COMPARISON OF 5 YEAR CUMULATIVE TOTAL RETURN*

Among Oracle Corporation, the S&P 500 Index, and the S&P Information Technology Index
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:'-‘_‘_-;H'-—--'-'F:: g

mMIPErrog

Eog & &no EM an

KX
e
=

—&— Oracle Corporation = & - Q&P 500 --3-- SAP Information Technology

29



Table of Contents

*$100 INVESTED ON MAY 31, 2008 IN STOCK OR
INDEX-INCLUDING REINVESTMENT OF DIVIDENDS

5/08 5/09 5/10 5/11 5/12 5/13
Oracle Corporation 100.0C 85.9¢ 99.9¢ 152.6¢ 119.0¢ 153.3¢
S&P 500 Inde) 100.0¢ 67.4: 81.5¢ 102.7¢ 102.3: 130.2¢
S&P Information Technology Inde 100.0C 71.2¢ 91.5: 110.8¢ 119.2Ff 137.2¢

Further, given that the stock options granted toramed executive officers have a tgrar term, we believe they serve as a powerfulnitice
that in the past successfully motivated, and cometito motivate, our senior management to improvefioancial performance and grow
stock price over the long term. This is clearlystrated by our stock price performance over tts¢ gacade. On May 30, 2003, Oraslelosing
stock price was $13.01. Ten years later, on May2B13, Oracles closing stock price had more than doubled to Z&3We believe th
continued growth is even more impressive given @racle was one of the largest technology compani#ise world during that time. Duril
that same ten-year period, Oracle’s market cap@ttin grew from approximately $71 billion to appiroately $158 billion.

Fiscal 2013 Financial Highlights and Executive Canpation

Oracle recorded good financial results in fiscal2@espite a difficult global economic and IT spegdenvironment. The following chi
summarizes certain key financial results for fise@ll3 as compared to fiscal 2012, calculated iror@ence with U.S. generally accef

accounting principles (GAAP) (in billions, excershare data and percentages).

Fiscal 2013 (§ Fiscal 2012 (¢ Change (%)
Total Revenues 37.2 37.1 0
New Software Licenses and Cloud Software SubsoriptRevenue 10.2 9.9 4
Hardware Systems Products Rever 3.0 3.8 (22)
Operating Incom 147 13.7 7
Net Income 10.€ 10.C 9
Diluted Earnings Per Sha 2.2¢ 1.9¢ 15
Stock Price Per Share at Fiscal Year | 33.7¢ 26.4i 28

In conjunction with its announcement of its fiscal2013 fourth quarter financial results, Oracle alsorestarted paying its quarterly
dividend earlier than originally planned, doubled the dividend from $0.06 per share to $0.12 per shar@nd increased Oracles share

repurchase program by an additional $12.0 billion.

For fiscal 2013:

bonuses.

Our CEO and Presidents receivied cash bonuses in fiscal 2013For fiscal 2013, the target bonuses were $6.liomifor
Mr. Ellison and $3.7 million for each of Ms. CatmdaMr. Hurd. But given Oracle’s results-aligned ex@&ve bonus plan and
fiscal 2013 growth that did not meet Oracle’s owteinal growth expectations, Mr. Ellison was eligilor a bonus payment of
approximately $1.2 million, and Ms. Catz and Mr.rtlwere eligible for bonus payments of approximai17,000. And given
Oracle’s pay-for-performance philosophy, they wluntarily declined their fiscal 2013 bonuses and therefoeeeived no

* The Compensation Committee approved a cash bomudrfdKurian that was only 19% of his target annpatformancéased cas
bonus opportunity, reflecting the challenges presgrin attaining our companyide internal growth expectations for fiscal 2(
Further, the Compensation Committee approved nadér Mr. Fowler since our hardware systems bussirtid not meet our inter

growth expectations for that line of busine
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e« The Compensation Committee also approved kemgr incentive awards, consisting entirely of stamitions, at levels that t
Committee believed sufficiently incentivized themed executive officers, met competitive market esns and satisfied our retent
objectives.

« The Compensation Committee also approved baseaesathat remained the same as fiscal 2!
2. It ensures a strong pa-for-performance alignment.

Our executive compensation program is designedettrdsults-aligned.’'We believe that when Oracle achieves a high lefigdeoformanc
through increased profits and a higher stock price, named executive officers should be well consped. So when our stockholders
rewarded, our named executive officers are alsamed. Similarly, when Oracke’performance does not achieve these results, amec
executive officers should receive much lower conspéion and realize less value from their equity pensation.

3. It emphasizes variable"at risk” compensation.

As a result of our executive compensation philogoph fiscal 2013, an average of 98% of the to@hpensation of our named execu
officers was delivered in the form of performan@séd compensation (that is, an annual performaasedbcash bonus opportunity and lonc
term incentive compensation in the form of stockiays). The following charts illustrate how eachmpensation component for fiscal 2!
disclosed in the Summary Compensation Table waghtail for our CEO and the other named executiviees as a group. The followi
charts reflect that our CEO and Presidents declioedceive any bonus payouts for fiscal 2013.

FY 2013 Compensation Mix
CEQ

. 0%
2.0% B.0%%

W Bt Salany (005
o ParkBased Gash Bormus (3.07%)

FY 2013 Compensalian Mg
Other Hamed Executive Officers

W Bana Salary (2.5%)
o Fart:Basod Cash Sorus (3.5%)

B Siock Oplion Awards (B8 0%
Al Oifed Cronnp (2 0550

| Stock Optan Awards. (56.8%)

All Dthai Tt 01 9%)

Other Compensation Policies and Practices

We have implemented the following principal compim policies and practices to ensure that oucekee compensation program achie
our objectives consistent with sound corporate goece:

e  Stockholder Outreach by our Compensation and Gaves CommitteesMembers of the Compensation Committee and Gownee
Committee meet with our institutional stockhold#nsoughout the year to receive feedback regardmgpensation and corpor
governance matters. We believe we have establashedfective means for our stockholders to commatrigvith our directors

» Low Dilution Rates from Stock OptionsWe recognize that stock options dilute the haldimf our existing stockholders. Both
Compensation Committee and the Finance and Auditr@ittee review our longerm incentive and equity compensation progi
regularly to ensure that we balance the goal ofpemsating and motivating our employees with oucldtolders’interest in limiting
dilution from equity awards. As of May 31, 2013,raumulative potential dilution since June 1, 20#% been a weighted aver
annualized rate of 2.0% per year, which was sigaifily lower than the rates of the companies incounpensation peer grot
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» Compensation RecoveryGlawbacK) Policy : We have adopted a clawback policy for our exeeutifficers. The policy states tha
Oracle restates its reported financial resultsyilieseek to recover or cancel any cash bonuses \which were awarded as a resu
achieving financial performance goals that aremet under the restated financial rest

« Stock Ownership GuidelinesWe endeavor to closely align the interests of semior executive officers with the interests of
stockholders during good and bad economic timesutir our Stock Ownership Guidelines which outlihe humber of shares
Oracle common stock that senior executive officerast own. For details, please se®tlfer Factors in Setting Execut
Compensatic—Stock Ownership Guidelin” below.

* Independent Compensation Committee and Compens&mmsultant: The Compensation Committee is comprised solel
independent directors. The Compensation Commiteeagnizes that it is essential to receive objectideice from its extern
advisors. Consequently, the Compensation Commiiezolely responsible for retaining and terminatitsy current compensati
consultant, Compensia, Inc., which reports direttifhe Compensation Committee and did not prowiay other services to Ora
during fiscal 2013

We have not implemented the following practicesabse we do not believe they would serve our stddeng' long-term interests.

* No Employment Agreements or Cha-in-Control Agreements Each of our named executive officers is emplojadvill.” Further
none of our offer letters or any other agreemerits aur named executive officers provides for teration, severance or change-in
control payments or benefits (other than poteritdaluble-trigger”acceleration of vesting of outstanding and unvestpaty award
under our broe-based equity plan, which is a benefit provideditemployees who participate in the pla

« No Repricing of*Underwatet Stock Options When our stock price declines or stays flat, mamed executive officers realize little
no benefit from their outstanding stock options. Wéenot reprice or exchange “underwatstck options, and our stock option |
requires stockholder approval to reprice stockansti We believe this is appropriate because owkbktdders also would not he
benefited significantly from owning shares of Oeacbmmon stock at such a time. Oracle did not cefts stock options even dur
difficult economic times such as the recent reaesaind earlier during the decline of **dot-com bubbl” era.

* No Speculative Transactior: Oracle prohibits its executive officers and diogs from entering into speculative transaction®mcle
securities such as short sales, put options, péibs, straddles and other similar types of tratisas. Please se&hare Pledging a
Our Prohibition on Speculative Transacti” on page 21 of this proxy statement for a more etaliscussior

Fiscal 2012 Stockholder Advisory Votes on Execuiempensatiol

At last years Annual Meeting of Stockholders, we submitted adyisory vote on the fiscal 2012 compensation ofrmmed executive office
(commonly known as a “Say-on-Paybte) for the consideration of our stockholderse Tdompensation of our named executive offi
received support from approximately 41% of the satast on the Say-on-Pay proposal.
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Compensation Committee Response to Say-on-Pay Vote

The Compensation Committee and the rest of our Bo&Directors were disappointed with the resuftshe fiscal 2012 Say-oRay vote. |
light of these results, the Compensation Committegaged in a series of substantial internal dissussand deliberations about
compensation philosophy and possible design alieasa The Chairman of the Compensation Committekather normmanagement membi
of our Board of Directors also met with severalonfr largest institutional stockholders to seekrtligput and feedback on our execu
compensation practices. Following these discussimsmeetings, the Compensation Committee reaftirdeacles fundamental principle
clearly linking executive compensation to Oracléfsncial performance and lortgrm stock price. The Compensation Committee bet
Oracle’s executive compensation philosophy and prograrfeaetthis goal in a manner that is appropriateJaacle (and not necessarily ot
companies) and that significant changes to ourwgkeccompensation program were not warranted. Jdmpensation Committee realizes
certain of our stockholders may disagree with ttoaclusion, but the Compensation Committee belidhas our executive compensal
philosophy and the current structure of our ex@eutiompensation program are in the best interéstyarle and its stockholders, and tha
the Compensation Committee’s opinion, this beli$ been validated by Oraddhistorical financial and stock price performanwer the lon
term.

The Compensation Committee and the rest of ourdofDirectors value the opinions of our stockhaotgdéncluding those that disagree v
them, and will continue to consider the outcomdubfire Say-orPay votes, as well as feedback received througtheuyear, when maki
compensation decisions for our named executiveearfi

Objectives of our Compensation Program

The objectives of our executive compensation progaee to:
e attract and retain highly talented and productiamad executive officer:
e provide incentives for superior performance;
« align the interests of our executive officers vilibse of our stockholder

The Compensation Committee believes we employ sufrttee most talented senior executives of any camjathe world. Given the streng
of our named executive officer group, the Compaosafommittee believes that it is critical thatythreceive total compensation opportuni
that reflect their individual skills and experienaed are commensurate with the management of amiaagion of Oracle size, scope, a
complexity. Further, our Compensation Committeaeveks that it is critical that Oracle retain thident and keep these individuals prop
motivated. While their total compensatiopportunitiesmay be among the highest in our industry sectonever, the pay amounts that tl
ultimatelyrealizeare almost entirely contingent on their abilityaithieve our primary business objectives.

Within Oracle, executive compensation is weightezbtrheavily towards our most senior executive efichecause we believe they have
ability to make, and do make, the greatest impaaiwr business and financial results.
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Elements of Our Compensation Program: Why We Ch&seh and How Each Was Related to Our Objecti

In fiscal 2013, our executive compensation prog@mtinued to consist of the following three prirdiglements: (1) longerm incentivi
compensation in the form of stock options; (2) amwal performanceased cash bonus; and (3) base salary. The pugbcsach of thes
compensation elements is summarized in the follgwable and described in more detail below.

Relationship to

Compensation Elemeni Designed to Rewarc Compensation Objectives
Long-Term Incentive Compensation—StockSuccess in achieving sustainable Align the named executive officers’
Options long-term results interests with long-term stockholder

interests to increase overall stockholder
value

Motivate and reward named executive
officers for achieving long-term results

Retain key named executive officers in an
increasingly competitive market for tale

Annual Performance-Based Cash Bonus  Success in achieving annual results Motivate and reward named executive
officers to achieve or exceed annual
financial performance goa

Base Salary Experience, knowledge of the industry, dutieBrovide a minimum, fixed level of cash
and scope of responsibility compensation to attract and retain talented
named executive officers who can
successfully design and execute our
business stratec

We design our compensation mix to encourage ouredagmecutive officers to make appropriate decistbasare consistent with our busir
strategy of constantly improving our performancd hnilding longterm stockholder value. At the same time, we anedfoi of the possibilit
that some behaviors may be inconsistent with osim@ss objectives and overall corporate respoitsbsiland, therefore, we continuously st
to effectively monitor and manage these decisidss.part of its annual compensatiogiated risk review, the Compensation Comm
considered, among others, the following factorsclwtmitigate incentives for our executive officevgake inappropriate risks:

e Stock options granted to our named executive afficest 25% each year over a period of four ye@misequently, our nam
executive officers only realize value from theioak options through lonterm appreciation of our stock price, which mitis
excessive shc-term risk taking

< All annual performance-based cash bonuses arecsubja specified cap and may be decreased in thep€nsation Committeg’sol¢
discretion, which protects against a named exeeutfficer receiving a windfall or disproportionatéhrge bonus

« We have adopted a clawback policy that allows usetmver or cancel any cash bonuses paid which aeerded as a result
achieving financial performance goals that aremet under the restated financial rest

* The financial measure used in the Executive Boras @r each of our named executive officers, othan Mr. Fowler, is year-over-
year growth in Orac’s non-GAAP pretax profits, as defined below. This measure is l@fuused by our management to underst
manage and evaluate our business and make ope
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decisions. Using this measure for the annual castud opportunities further aligns our named exgeutifficers’ interests with ot
business goal:

* Each of our named executive officers is subjectttek ownership requirements as described beloverut@ther Factors in Settil
Executive Compensation—Stock Ownership Guidelinéds”a result of these requirements, our named eixecufficers woul
experience lost value in their holdings of Oradenmon stock and potentially all of the value ofitl@racle stock options if our sta
price suffered an extended decline due to inapatgor unnecessary risk takir

Long-Term Incentive Compensation—Stock Options

In fiscal 2013, our longerm incentive compensation program for our namextative officers continued to consist exclusivefystock options
Stock options give the recipients the right to pase at a specified price (that is, the markeepmfcOracle common stock on the date whel
stock option was granted) a specified number ofeshaf Oracle common stock for a specified peribtinoe (generally, ten years). A nan
executive officer can exercise this right for teenainder of this specified period of time as theelstoptions vest (that is, become exercisi
over four years.

The Compensation Committee believes stock optioeghte most effective type of equity award and thaly provide the best performa
incentive because our named executive officersdesilue from their stock option awards only if:

e our stock price increases (which benefits all shoddters); anc
« the named executive officers remain employed witiheyond the date that their stock options \
Our corporate philosophy with regard to grantiragcktoptions is to:
* be attentive to the overall number and value ofeshaf Oracle common stock underlying the stockoogtbeing grantec

« grant stock options to a relatively small numbereofployees, with a focus on our engineers, devetoged senior executives, ¢
make the largest stock option grants to our togopmers and individuals with the greatest respdlisds because they have -
potential and ability to contribute the most to Suecess of our business; ¢

« effectively manage the overall net dilution reswgtfrom our use of equity as a compensation

As of May 31, 2013, our cumulative potential ditutisince June 1, 2010 has been a weighted avenagelaed rate of 2.0% per year, wt
was significantly lower than the dilution at thexgqmanies in our peer group against which we comparexecutive compensation.

We do not believe the accounting grant date fdinesof our stock option awards reflected in then8wary Compensation Table and the Gr
of PlanBased Awards Table included elsewhere in this pstayement are necessarily an accurate measuresmfa way to understand -
compensation received by our named executive offidering a single fiscal year from a single stock am grant. We believe our nam
executive officers are motivated by the potential dppreciation in our stock price through the ofetock options and not by the grant «
“fair values” of the stock options calculated for financial repay purposes. So we believe the intrinsic vallmat(ts, the amount by whi
Oracle’s stock price exceeds the stock option exercige)pdf unexercised stock options are a better &dicof their true value and worth
our named executive officers and, therefore, tertive value of stock options. For example, whitedisclose the grant date fair values of
stock option grants for financial reporting purposethe compensation tables below, our named ¢ixecofficers do not realize these amol
in any tangible way when the options are granted. @med executive officers only receive valueuf stock price increases between the
of grant and the date of exercise and they renmapi@yed by Oracle.
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As a result, in determining annual stock optiomggathe Compensation Committee focuses on the auofishares of Oracle common st
granted to each named executive officer rather tharaccounting grant date “fair valuealthough it reviews the financial reporting impat
the annual stock option grants on Oracle.

The accounting grant date fair values of our fi®l3 stock option awards reflected in the Sumn@ognpensation Table were lower than
grant date fair values of our fiscal 2012 stockapawards.

Further, as illustrated in the table below:

e Stock options were granted to all of our named etree officers on July 5, 2012 and had an exerpisee of $29.72 per share,
closing price for Orac’s common stock on that date. As of the grant dlageintrinsic value of each of the stock options\$a.

»  Our stock price increased between July 5, 2012figndl 2013 year end (May 31, 2013) from $29.72 gfeare to $33.78 per shar
13.7% increase. As a result, as of fiscal 2013 gadr the intrinsic value of our named executiviicerfs’ fiscal 2013 stock options w
$4.06 per share

+ Between our fiscal 2013 year end and the record (Beptember 3, 2013), our stock price decreased $33.78 per share to $32
per share, a 5.2% decline. As a result, as ofdberd date, the intrinsic value of our named exeeufficers’fiscal 2013 stock optiol
was $2.30 per shar

» Our named executive officers realize value on tfstsek options only if they remain employed withbesond the date that their st
options vest and if they are able to exercise thigiions at a time when Ora’s stock price is greater than the option exeraigey

« The named executive officers may not realize tHaesassociated with the stock options in the taklew because the fiscal 2(
stock options vest 25% each year over four yearsrélis no guarantee that Oraslstock price will increase on a sustained basés
the tenyear term of the stock option, or that our namegcakve officers will realize significant (if angconomic benefit from the
stock options. Further, none of the stock optigsted below had vested as of fiscal 2013 year eddomly 25% had vested as of
record date

Intrinsic Value of

Intrinsic Value
of
Fiscal 2013 Stoc

Vested Portion of

Fiscal 2013 Stock
Intrinsic Value

Accounting Grant of Fiscal 2013 Stoc Option Grants as

Option Grants as

Date Fair Value Option Grants as o of First Year

Size of Stock of Stock Option of Fiscal Year Anniversary of
Option Grant Grants in End Record Date Grant Date
in Fiscal 2013 Fiscal 2013 (5/31/2013) (9/3/2013) (7/5/2013)
Name (Shares in millions’ ($ in millions) ($ in millions) ($ in millions) ($ in millions)
Lawrence J. Ellisc 7 76.9 28.4 16.1 2.6
Safra A. Cat: 5 42.6 20.3 11.5 1.8
Mark V. Hurd 5 42.6 20.3 11.5 1.8
Thomas Kuriar 4 30.1 16.2 9.2 15
John F. Fowle 2 15.1 8.1 4.6 0.7

We believe stock options, as opposed to other fafrsquity compensation, such as restricted staok,consistent with our resuliignec
compensation philosophy. Unlike time-based restdatock, when Oraclke’stock price has not grown, our named executifreen$ realized n
value from this component of their compensation.

Annual Performance Cash Bonus under the Executvei8Plar

In 2010, our stockholders approved the Oracle Gatpn Executive Bonus Plan (the “Executive BonlenB. In accordance with the terms
the Executive Bonus Plan, each year the Compems&@mmmittee assigns each participant a target awasth bonus opportunity &
establishes the financial performance measure asures
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and related target levels that must be achievedréein award actually will be paid to the partiaipéor that year. The target cash bc
opportunity and financial formula selected for eaeimed executive officer are intended to motivaent by rewarding them when our ant
financial performance goals are met or exceeded.

Financial Measure: Growth in N6BAAP PreTax Profit

With the exception of Mr. Fowler (whose bonus agement is described below), the measure selectedefermining each of our nar
executive officers’ bonus for fiscal 2013 was yeaer-year growth in our non-GAAP ptax profit. For purposes of the Executive Bonusi
“non-GAAP pre-tax profit” is defined as our GAAPciwme before provision for income taxes for fiscal 2, excluding our fiscal 2013 stock-
based compensation expense, acquisition relatedo#imet expenses, restructuring expenses and amt@tizof intangible assets. T
performance measure also included an adjustmenttease our GAAP income before provision for ineotaxes for the full amount of n
software licenses and cloud software subscripti@wenues and support revenues recognized from rachgioud software subscripti
contracts and support contracts, respectivelyf, the iacquired companies had remained indepenaiitiee during fiscal 2013. We believe t
growth in non-GAAP prdax profits is the most appropriate measure forBkRecutive Bonus Plan because it is the measurdandyg used b
our management internally to understand, managewaadate our business and make operating decisions

The bonus formula for each named executive offiodrer than Mr. Fowler, was calculated as follows &as subject to an individual bo
cap:

Individual Growth in
Bonus X Non-GAAP _ Cash
Percentage Pre-Tax Profits = Bonus
from Fiscal 2012 Payout
to Fiscal 2013

If our non-GAAP pretax profits did not grow from fiscal 2012 to fiscaD13, then our named executive officers whose Sesiwer
determined based upon the above gstablished formula would not have received anyubes under the Executive Bonus Plan even if C
had been profitable for fiscal 2013. Further, ewdrere our non-GAAP pre-tax profits grow from yeasyear, if Oracle does not meet our ¢
internal profitability expectations for the fiscabar, the bonuses payable to our named executfieeisf would be below their target aw
opportunities.

Between fiscal 2012 and fiscal 2013, our non-GAAEtpx profits grew by approximately $359 million, whidid not meet our own inter
expectations. Consequently and consistent withresmltsaligned compensation philosophy, the bonus payoutsnamed executive office
were eligible to receive decreased significantlyfiscal 2013. As described in more detail below em@Determination of Executiy
Compensation Amounts for Fiscal 2018ur of our five named executive officers did neteive a bonus for fiscal 2013, with Mr. Ellis
Ms. Catz and Mr. Hurd all voluntarily declining thefiscal 2013 bonuses and Mr. Fowler not beingible for a fiscal 2013 bont
Mr. Kurian’s bonus was only 19% of his target chshus opportunity.

Mr. Fowler's Target Cash Bonus Opportunity

Mr. Fowler is directly responsible for our hardwagestems business. Consistent with our reslitgied compensation program, we struct
his target cash bonus opportunity on the operagsglts of the portion of the business that he mesawe believe the most important facta
which to measure his performance is the year-gear-improvement in hardware systems products t@gnrelative to his ability to man:
effectively the growth in expenses of our hardwsystems products development organization thatvbesees. Mr. Fowles' target cash bon
opportunity was based on a percentage of the anfmyuwhich hardware systems products revenues grbettlieen fiscal 2012 and fiscal 2(
exceeded the expense growth of the organizatiomdast fiscal 2012 and fiscal 2013. As the growthhiis profitability measure increas
Mr. Fowler’s bonus payout would increase.
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In fiscal 2013, while our hardware systems business profitable, the profitability of this business we measure it did not grow from the
fiscal year. Therefore for fiscal 2013, Mr. Fowteceived no bonus payout ($0) under the ExecutiveuB Plan.

We have not disclosed the specific formula or penmince target for Mr. Fowles’target cash bonus opportunity because we betiaut
disclosure would result in competitive harm to Ms. Fowler’s bonus formula includes, among other things, es@amounts for our hardw:
systems products development organization. We d@uialicly disclose this information and, if disskd, we believe such information wa
provide competitors and others with insights intiw operational strengths and weaknesses that vi@ulchrmful to us.

Base Salan

Base salary represents the only fixed componenhefthree principal elements of our executive camsp#@on program and is intendec
provide a baseline, minimum amount of annual corsgton for our named executive officers. When sgttbase salary levels, -
Compensation Committee considers the base salpaigs to named executive officers in comparable tios at the companies in «
compensation peer group, Oracle’s performance lamhtividual executive officer’s performance.

Perquisites and Other Personal Bene

Except as described below, in fiscal 2013 we predidur named executive officers with limited pesifes and other personal benefits, ea
which the Compensation Committee believes are redde and in the best interests of Oracle andatskholders. These amounts are repc
in the All Other Compensation column of the Summ@agmpensation Table below.

Residential Security

Our Board of Directors has established a residest&aurity program for the protection of our CE@uiing him to have a home secu
system at his primary residence, including secuyrégsonnel. We require these security measure@iacle’s benefit because of Mr. Ellisan’
importance to Oracle, and we believe these secuasts are appropriate and necessary business segéavir. Ellison paid for the initi
procurement, installation and maintenance of thépegent for this system and will pay for the reglaent of any equipment, and we pay
the annual costs of security personnel. The Inddggere Committee reviews and approves the secueityopnel budget of this residen
security program each year.

Aircraft Use

We allowed Mr. Ellison to be accompanied by familgmbers during business trips on which they useafwiaircraft leased by us fron
company owned by Mr. Ellison on terms advantageou3racle (as further described under “Transactioitis Related PersonsPRurchases
Goods and Servicesiicluded elsewhere in this proxy statement). Wedethe entire aircraft for business travel andnatecharged for use
the aircraft based on the number of passengerseftine, we believe there is no aggregate increrhentt to Oracle as a result of Mr. Ellis
being accompanied by family members when travaedim@racle business. However, a portion of the aftdeasing costs attributed to any non
business passengers cannot be deducted by Oraderfmrate income tax purposes. In the interefstgeater transparency, we have discl
the amount of these incremental lost tax deductionfiscal 2013 in the footnote accompanying tikenghary Compensation Table below.

Pension Benefits or Supplemental Retirement Bsi

Other than the 401(k) Plan and our 1993 Deferreshf@@Zmsation Plan (the “Deferred Compensation Plamé)do not provide any pension
retirement benefits to our named executive offi@d do not believe that these types of benefésnacessary to further the objectives ol
executive compensation program.
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We offer the Deferred Compensation Plan to cergmnployees, including our named executive officptgsuant to which participants n
elect to defer a portion of their base salary amtual performanceased cash bonus. We offer this plan because vevbét is a competitiv
element of compensation for our named executiviee. For a description of our Deferred CompengaRlan, see “Noualified Deferre
Compensation” below.

Severance and Change-in-Control Benefits

Each of our named executive officers is employedai.” None of our named executive officers has an empémtragreement with Orau
that provides for payments or benefits in the ewért termination of employment or in connectiorthna change-in-control of Oracle.

Stock options granted to all of our employees,udilg our named executive officers, under our Aneehdnd Restated 2000 Longmr
Equity Incentive Plan will become fully vested ifa@le is acquired and if the stock options areassumed or if the stock options are asst
and the optionholder’'s employment is terminatedhwit cause within 12 months after the acquisitian sp-called “double trigger”
arrangement). This vesting acceleration provissoprovided to all employees who patrticipate inptea and is not subject to any other mat
conditions or obligations.

Determination of Executive Compensation Amounts fiéiscal 2013

Factors Used in Setting Fiscal 2013 Compensatioriiie NEOs

The Compensation Committee approved the fiscal 2@Bpensation for our named executive officers detdrmined that the amounts
fiscal 2013 compensation disclosed in this proageshent were appropriate and necessary to rewsgtedn rand motivate our named exect
officers based on, among other factors, our exeewtbmpensation philosophy and its subjective atalos of:

e our retention objectives for the named executifieer,

< the potential contributions the named executivéceffcan make to our success, such as in thearitide of executing our busine
and/or acquisition strategie

« our potential future financial performance in eadlour named executive officarprincipal area of responsibility and the deg
which we wish to incentivize him or he

« the named executive offi¢ s expected progress toward goals within his oahea of responsibility
« the named executive offiCs past performanc
« the named executive offi¢ s experience and level of responsibil

» the growing complexity of our business resultingimtreased workloads and responsibilities for oamad executive officel
particularly in light of our acquisition stratec

« the appropriate mix of compensation (i.e., s-term versus lor-term, fixed versus variable) for the named exeeutifficer;
* Mr. Ellison’s strong support for his executive team and hiessssent of their potential for future contributiaagracle;
e asitrelated to stock optior

© the intrinsic (that is, “in-the-money¥)alue of outstanding, unvested stock options hgldhle named executive officer and
degree to which such value supports our retentipectives for him or her; ar
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° the relative size of the stock options grantedindividuals in similar positions at the compariie our peer group; and

e asitrelated to approving actual bonus payouteutite Executive Bonus Pl

© Oracle’s financial results for fiscal 2013, as désad above under “Executive Summary—Fiscal 20t@&R¢ial Highlights.”

The Compensation Committee does not have a setufarby which it determines which of these factarsriore or less important, and
specific factors used and their weighting may \eanong individual named executive officers.

Fiscal 2013 Compensation for Mr. Ellison, Chief Entve Officer

The Compensation Committee deliberated on and aféiy determined and approved Mr. Ellisbreompensation based on the collec
subjective judgment of its members.

The Compensation Committee approved the followipgcH#ic compensation amounts for Mr. Ellison incéé 2013 based on our execu
compensation philosophy, with an emphasis on oyectibes of retaining Mr. Ellisos’ services and of providing incentives for supt
performance. Mr. Ellison was not present when tbem@ensation Committee took or deliberated ovefdlewing actions:

» A stock option to purchase 7 million shares of Graommon stock granted on July 5, 2012, with ar@&se price of $29.72 per shi
vesting 25% each year over a period of four yaansch was consistent with the number of shares ofElison’s stock option grant
the prior fiscal year and was intended to furtherentivize and retain him and align his interestthwhose of Oracle othe
stockholders

« A target cash bonus opportunity under the ExeclBierus Plan of $6.1 million, which was equal to25% multiplied by the grow
in our non-GAAP pre-tax profits over the precediisgal year. Mr. Ellisors multiplier was determined at the beginning ofdis201:
and remained the same percentage as it was ih #8ta. Given Oracle’s pay-fgrerformance philosophy and fiscal 2013 growth
did not meet Oracle’ own internal expectations, Mr. Ellison was eligilior a bonus payment of approximately $1.2 mmillianc
voluntarily declined his fiscal 2013 bonus and #fere received no bonus payout ($0) for fiscal 2!

e Maintained his annual base salary at

In setting Mr. Ellisons bonus opportunity and stock option award, the @omation Committee determined that the compemsgiddd t
Mr. Ellison should be greater than that paid to ailner named executive officers, because he ismigtour CEO with overall responsibility 1
our business strategy, operations and corporatenyisie is also our founder who has guided Oragteniore than 30 years and who
Compensation Committee believes is invaluable tosogcess going forward. The Compensation Committeegnizes that Mr. Ellison ha
significant equity interest in Oracle, but believes should still be eligible for an annual compéiosapackage because of his active and
role in our operations, strategy and growth.

Other Named Executive Officers’ Fiscal 2013 Comptos

For fiscal 2013, Mr. Ellison provided the CompeimatCommittee with his recommendations with resgedhe proposed compensation
our other named executive officers. The Compensafiommittee reviewed and gave considerable weigiMit Ellison’s recommendatiol
because of his direct knowledge of our other naraeecutive officers’performance and contributions. Nonetheless, the pgemsatio
Committee ultimately used the collective subjecfivégment of its members to determine the sizeashestock option grant, the target ¢
bonus opportunities and base salaries for the naxecutive officers.
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Fiscal 2013 Compensation for Ms. Catz, PresidedtGmef Financial Officer

The Compensation Committee approved the followmmmensation for Ms. Catz in fiscal 2013:

e A stock option to purchase 5 million shares of Graccommon stock granted on July 5, 2012, with anmaise price of $29.72 p
share, vesting 25% each year over a period of years, which was consistent with the number ofehaf Ms. Cats stock optio
grant in the prior fiscal year and was intendetltther align her interests with those of Ori's stockholders

« A target cash bonus opportunity under the ExeclBierus Plan of $3.7 million, which was equal to0@% multiplied by the grow
in our non-GAAP pre-tax profits over the precedfiggal year. Ms. Catz’ multiplier was determined at the beginning ofdis201:
and remained the same percentage as it was ih #8ta. Given Oracle’s pay-fgrerformance philosophy and fiscal 2013 growth
did not meet Oracle’own internal expectations, Ms. Catz was eligiblea bonus payment of approximately $717,000 asidntarily
declined her fiscal 2013 bonus and therefore receno bonus payout ($0) for fiscal 20

. An annual base salary of $950,0

In setting her target bonus opportunity and stqokon award, the Compensation Committee determihatiMs. Catz compensation shot
be higher than the compensation paid to the otlened executive officers (other than Messrs. Ellisod Hurd) in recognition of h
significant role and responsibilities with Oracks our President, Ms. Catz not only assists Mis&H with setting our overall business
acquisition strategy but also executes that styategaddition, as our Chief Financial Officer, Matz has oversight and responsibility for
accuracy and integrity of our financial results.

Fiscal 2013 Compensation for Mr. Hurd, President

When Oracle hired Mr. Hurd in 2010, the Compensa@ommittee approved stock option grants of 5 onillshares of Oracle common stoc
each of the first five years (including fiscal 2 Hster his joining us subject to his remainindia current role at Oracle.

The Compensation Committee also approved the faligwompensation for Mr. Hurd in fiscal 2013:

« A target cash bonus opportunity under the ExeclBierus Plan of $3.7 million, which was equal to0@% multiplied by the grow
in our non-GAAP pre-tax profits over the precedfizgal year. Mr. Hurds multiplier was determined at the beginning ofdis201:
and remained the same percentage as it was ih #8ta. Given Oracle’s pay-fgrerformance philosophy and fiscal 2013 growth
did not meet Oracle’own internal expectations, Mr. Hurd was eligifilea bonus payment of approximately $717,000 asidntarily
declined his fiscal 2013 bonus and therefore rexkio bonus payout ($0) for fiscal 20

* An annual base salary of $950,0

The Compensation Committee determined at the tiff@sobeing hired and again in fiscal 2013 that thenpensation described above
reasonable and appropriate because of Mr. lwsidinificant responsibilities as a President aidly reporting directly to our CEO, Mr. Ellisi
In this role, Mr. Hurd is responsible for worldwidales and marketing, consulting, support and @saahdustryspecific global business un
and he acts as a primary contact for our customers.

Fiscal 2013 Compensation for Mr. Kurian, Executitiee President, Product Development

The Compensation Committee approved the followmmpensation for Mr. Kurian in fiscal 2013:

« A stock option to purchase 4 million shares of G¥accommon stock granted on July 5, 2012, with amaese price of $29.72 p
share, vesting 25% each year over a period ofyfears, which was consiste

41



Table of Contents

with the number of shares of Mr. Kurignstock option grant in the prior fiscal year arakvintended to further align his interests
those of Oracl's stockholders

« A target cash bonus opportunity under the ExecuBigaus Plan equal to 0.200% multiplied by the gfowt our non-GAAP préax
profits over the preceding fiscal year. Mr. Kurigmultiplier was increased from 0.175% to increaiséncentive opportunity for fisc
2013. Mr. Kuriar's fiscal 2013 bonus payout was $717,232, whichegasl to only 19% of his target cash bonus oppdsytu

* An annual base salary of $800,0

The Compensation Committee approved this comp@msptickage based on its determination that Mr.dfumakes significant and import
contributions to Oracle’s overall software devel@gmihand strategy, including those related to owidfuand Cloud products and services.

Fiscal 2013 Compensation for Mr. Fowler, Executittee President, Systems

The Compensation Committee approved the followimmgeensation for Mr. Fowler in fiscal 2013:

. A stock option to purchase 2 million shares of G¥accommon stock granted on July 5, 2012, with amaés@ price of $29.72 p
share, vesting 25% each year over a period ofyfears.

. A target cash bonus opportunity under the ExeciBimeus Plan of $1.3 million. In fiscal 2013, whdar hardware systems busin
was profitable, the profitability of this busineas we measure it did not grow from the prior fisgahr. Therefore, Mr. Fowl
received no bonus payout ($0) for fiscal 2C

. An annual base salary of $700,0

In addition to the factors described above, the @amsation Committee approved this compensationdbaséts determination that Mr. Fow
makes significant and important contributions tca€de’s overall hardware systems development and straiegiuding our Exa line «
products.

Other Factors in Setting Executive Compensation
Compensation Consultant

The Compensation Committee selected and directyaged Compensia, Inc., a national compensationuttorgs firm, as its compensati
advisor for fiscal 2013 to provide analysis and ketrdata on executive and director compensatioriensatboth generally and within «
industry. Compensia also assisted the Compens@tommittee with a comparison of our executive conspéinn policies and practices aga
a group of peer companies (as identified below) aitl reviewing the annual risk assessment of mmpmensation policies and practi
applicable to our named executive officers and roraployees. Compensia did not determine or recamna@my amounts or levels of «
executive compensation for fiscal 2013.

The Compensation Committee recognizes that it Eerdgl to receive objective advice from its exééradvisors. Consequently,
Compensation Committee is solely responsible foaimeng and terminating Compensia, Compensia rspdirectly to the Compensati
Committee and Compensia did not provide any otkevices to Oracle during fiscal 2013. Our CEO dat meet with representatives
Compensia nor did he consult with managenseatitside compensation consultant on any of theseutive compensation matters for fis
2013. The Compensation Committee has determinedtiieawork resulting from Compenstaengagement did not raise any conflict
interest.

Peer Company Executive Compensation Compal

While we set overall target compensation signifisaabove the average compensation level of thecsedl companies to which we annu
compare our executive compensation program, actgemirr target compensation
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levels requires successful performance by our naewedutive officers, both collectively and indivally. While the Compensation Commit
considers executive pay information drawn from augr of peer companies (as determined below) anu fite Radford 2012 Executi
Compensation Survey for comparative purposes wh#ing executive compensation levels at Oracldpés not target total compensatiol
any individual compensation element at a spec#ieel or attempt to attain a specified target peiigenvithin the data drawn from t
compensation peer group to determine executive easgiion.

The Compensation Committee, in consultation withm@ensia, annually establishes a group of peer coi@pawhich are generally in 1
technology sector, for comparative purposes baseddriumber of factors, including:

» their size and complexity

e their market capitalizatior

« their competition with us for taler

« the nature of their business

e the industries and regions in which they operatd,;

« the structure of their executive compensation @ogr (including the extent to which they rely on beses and other variak
performanc-based compensation) and the availability of infdfameabout these prograrn

For fiscal 2013, the companies comprising the camspgton peer group consisted of:

Accenture plc EMC Corporatior Microsoft Corporatior
Amazon.com, Inc Google Inc. QUALCOMM Incorporatec
Apple Inc. Hewlet-Packard Compan SAP AG

Cisco Systems, Int Intel Corporatior Texas Instruments Incorporat
Dell Inc. International Business Machines Corpora!

eBay Inc.

Tax and Accounting Considerations

In evaluating potential compensation alternatities,Compensation Committee considers the potanijadct of Section 162(m) of the Inter
Revenue Code of 1986, as amended (the “Co&s=gtion 162(m) of the Code places a limit of $1lionl on the amount of compensation
we may deduct as a business expense in any ydaregjpect to certain of our most highly paid exieubfficers unless, among other thir
such compensation is performarnuzsed and has been approved by stockholders. Ggnem design our executive compensation prog
including our Executive Bonus Plan and our stockoopgrants, to be eligible for deductibility toetlextent permitted by Section 162(m) of
Code and the relevant income tax regulations. W fnean time to time, however, pay compensationuo mamed executive officers that n
not be deductible if the Compensation Committe@les that doing so is in the best interests otférand our stockholders.

In fiscal 2013, the annual performance cash bonpaisunder the Executive Bonus Plan to our namxedwive officers and our stock opt
grants were structured with the intent that theglifipas “performance-based compensatitor’purposes of Section 162(m) of the Code an
expect them to be fully deductible.

Accounting considerations also play a role in tlesign of our executive compensation program. Actingrrules require us to expense
grant date fair values of our stock option gratist(is, the value of our stock options based omPABA which reduces the amount of
reported profits. Because of this stdzksed expensing and the impact of dilution to dockholders, we closely monitor the number, s
amounts and the fair values of the stock optioasdine granted each year.

43



Table of Contents

Other Compensation Policies
Stock Ownership Guidelines

As discussed in greater detail under the headirggp@ate Governance—Corporate Governance Guidelis#sck Ownership Guidelines -
Directors and Senior Officershcluded elsewhere in this proxy statement, ourcetiee officers are required to own and hold a st
number of shares of Oracle common stock. UnderSttaek Ownership Guidelines, our named executiveecef$ must own the followir
number of shares of Oracle common stock by 2016:

Minimum Number of
Title Shares
Chief Executive Office 250,000
President: 100,000
Executive Vice Presidents who are Section 16 Offi 50,000
All other Section 16 Officer 10,000

The purpose of the Stock Ownership Guidelines imtwe closely align the interests of our executifficers with the interests of our otl
stockholders through good and bad economic tinmeaddition, the Stock Ownership Guidelines aregiesi to strengthen the link between
long-term performance and executive compensation.

Report of the Compensation Committee of the Boardfdirectors

The Compensation Committee has reviewed and disdusith management the Compensation Discussiorhaatysis contained in this pro
statement. Based upon this review and discusgienCbmpensation Committee recommended to the Bbatdhe Compensation Discuss
and Analysis be included in this proxy statement.

Submitted by: Bruce R. Chizen, Chair
George H. Conrades
Naomi O. Seligmal

Dated: September 4, 2013
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Summary Compensation Table

The following table provides summary informationncerning cash, equity and other compensation awatoleearned by, or paid to -
following named executive officers:

(i) Lawrence J. Ellison, Chief Executive Offici

(i) Safra A. Catz, President and Chief Financial Offiead

(i) Mark V. Hurd, President; Thomas Kurian, Executiviee/President, Product Development; and John F.dfp@xecutive Vic
President, System

Declined Nor-
Non-Equity Equity Total Net of
Option Incentive Plan Incentive Plan  All Other Declined
Name and Principal Fiscal Salary Bonus (1) Awards Compensatior Compensatior Compensatior Total (5) Compensatior
Position Year ($) ($) 2) ($) ($) (3) ($) (4) (%) ($) $)

Lawrence J. Ellisol 201z 1 1,12¢ 76,893,60 1,165,50: -1,165,50: 1,545,93 79,606,15  78,440,65
Chief Executive Officer 2012 1 — 90,693,40 3,918,66: — 1,548,63 96,160,69 96,160,69
2011 1 — 62,668,20 13,341,99 — 1,549,62! 77,559,82  77,559,82
Safra A. Cat: 201 950,00( — 42,620,50 717,23: -717,23. 20,10t 44,307,83  43,590,60
President an 201z  950,00( — 48,315,50 2,411,48 — 18,751 51,695,74  51,695,74
Chief Financial Office 2011 912,50( — 32,151,00 9,014,86 — 17,52¢ 42,095,88  42,095,88
Mark V. Hurd 201:  950,00( — 42,620,50 717,23: -717,23. 22,07 44,309,80 43,592,57
Presiden 201z 950,00( — 48,315,50 2,411,48 — 20,63¢ 51,697,62 51,697,62
2011 698,10t 2,000,001  68,349,00 7,299,36: — 16,06¢ 78,362,54  78,362,54
Thomas Kuriar 201 800,00( — 30,106,00 717,23: — 12,48( 31,635,71 31,635,71
Executive Vice President, 201z 800,00( — 33,190,00 2,110,04 — 11,83¢ 36,111,88 36,111,88

Product Development — 7,211,88 — 11,10¢
2011 800,00( 25,720,80 33,743,79  33,743,79
John F. Fowle 201Z  700,00( — 15,053,00 — — 19,43¢ 15,772,43  15,772,43
Executive Vice President, 201z 700,00( — 16,595,00 — — 18,17: 17,313,17  17,313,17

System

(1) Mr. Ellison was a named inventor on two US pat&pplications and, pursuant to Oraslemployee patent award program, receive
aggregate payment of $1,126 as a patent awarddal fyear 201:

(2) As required by SEC rules, the amounts reportedhisrdolumn represent the aggregate grant datevddiie of the stock options gran
during the relevant fiscal years computed in acaoce with FASB ASC 718. These amounts do not refidether the recipient h
actually realized or will realize a financial beindfom the awards (such as by exercising stockoog). Please refer taCbmpensatic
Discussion and Analysis—Long-term Incentive Comp#ios—Stock Options”included elsewhere in this proxy statement fi
discussion of these awards. For information onwvileation assumptions used in these computaticresNote 14 to our consolida
financial statements included in our Annual Repaorform 1K for the fiscal year ended May 31, 20:

(3) Messrs. Ellison and Hurd and Ms. Catz eachtedeto decline his or her award for fiscal 2013 emour NonEquity Incentive Plan, i
further described in the CD&#

(4) For fiscal 2013, the amounts reported in this coluntlude:

(a) Company matching contributions under the 401(khPia$5,134 for Mr. Ellison, $5100 for Messrs. Hanad Fowler, and Ms. Ca
Similar to our other employees, named executiveaf§ are eligible to participate in our 401(k) iPland we match 50% of
eligible salary deferral up to the first 6% of swidferrals, not to exceed $5,100 in a calendar gedrsubject to a vesting schedi

(b) Flexible credits used toward cafeteria-styladiié plans, including life insurance and lotegm disability benefits, in the amount
$6,122 for Mr. Ellison, $14,874 for Ms. Catz, $1438or Mr. Hurd, $12,349 for Mr. Kurian and $14,2@8 Mr. Fowler.
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(5)

()

(d)

(€)

Security-related costs and expenses of $1,331f6r Mr. Ellisons residence. Pursuant to a residential securitgrpm fol
Mr. Ellison, as described in “Compensation Discoissand Analysis—Elements of Our Compensation Progr&erquisites ar
Other Personal Benefits—Residential Securityy” Ellison is required to have home security. Wadidyve these security costs
expenses are appropriate business expe

We have hired legal counsel to assist our executivieh complying with reporting obligations undgapdicable laws in connecti
with their personal political campaign contributsorn fiscal 2013, Mr. Ellison received $2,999 ensces, and Ms. Catz, Mr. Hu
Mr. Kurian and Mr. Fowler each received $131 irvimss.

The following may be deemed to be “personalefitsi for our named executive officers although there wasaggrega
incremental cost to us during fiscal 2013: Mr. &il was accompanied by family members on an aigdkased by us for busin
trips. We lease the entire aircraft for busineasdl and are not charged for use of the aircresetiaon the number of passenc
Therefore, we believe there is no aggregate incnégtheost as a result of Mr. Ellison being acconigarby family members
fiscal 2013. However, in the interests of transpeyewe estimate that this use resulted in a lbssomrporate income tax deduct
in the amount of approximately $85,894 (which isincluded in this column) for fiscal 201

Pursuant to SEC guidance, for purposes of detengiour named executive officers, the total amoapbrted in this column for each
Messrs. Ellison and Hurd, and Ms. Catz, includesaimount awarded under our NBquity Incentive Plan although each of these n:
executive officers declined and did not receivedniser award
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Stock Options and Option Grant Administration

Our Board of Directors has designated the Compemsd&ommittee as the administrator of the Ldrggm Equity Incentive Plan a
the Directors’ Stock Plan. The Compensation Coneajtamong other things, selects award recipierdgrutie Longferm Equity Incentiv
Plan, approves the form of grant agreements, déiesrthe terms and restrictions applicable to tpgitg awards and adopts splans fo
particular subsidiaries or locations.

We have a policy of generally granting stock optian preestablished dates. The Compensation Committee helgldar meetings on
scheduled date each month to consider and apptogk sption grants (other than the annual stockoopgrants described below), includ
grants to new hires and promoted employees. ThedBoas also delegated to an executive officer cdtami consisting of our CEO, 1
authority to approve grants of stock options tousregup to 100,000 shares of our common stock teex@cutive officers and employees.
Compensation Committee and F&A Committee also nooitite dilution and overhang effects of our outdiag stock options in relation to 1
total number of outstanding shares of our commookstWe do not grant stock options in anticipatairnthe release of material nonpul
information, and we do not time the release of m@taonpublic information based on stock optioargrdates.

Because we believe stock options are an importaritqgd our compensation program, we also grantkstgtions on an annual basis to
employees, including our executive officers. Thanpensation Committee approves these annual stdanogrants during the ten business
day period following the second trading day aftexr announcement of our fiscal yesard earnings. We implemented this policy in anrétia
make our annual stock option grants during the tivhen potential material information regarding éinancial performance is most likely to
available to our stockholders and the market.
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Grants of Plan-Based Awards During Fiscal 2013

The following table shows equity and nequity awards granted to our named executive gffidering the fiscal year ended May 31, 2013.
equity awards identified in the table below ar@akported in the Outstanding Equity Awards at 2BEgal Year-End Table.

All Other Option
) . Awards: Number of
o e b e ) T eriseorbas oD
Threshold Usr:adc;rwﬁZ Price of Option \grlxl:iir? f
Grant Target Maximum Options (2) Awards Awards (3)
Name Date ($) (%) (%) (#) ($/SH) ($)
Lawrence J. Ellison 7/5/1z2 — — — 7,000,00C 29.72 76,893,60(
— — 6,087,361 12,174,73 — — —
Safra A. Cat: 7/5/1% — — — 5,000,00C 29.72  42,620,50(
— — 3,746,07. 7,492,14¢ — — —
Mark V. Hurd 7/5/1% — — — 5,000,00C 29.72  42,620,50(
— — 3,746,07. 7,492,14¢ — — —
Thomas Kuriar 7/5/1z2 — — — 4,000,00C 29.72  30,106,00(
— — 3,746,07. 7,492,14¢ — — —
John F. Fowle 7/5/1z2 — — — 2,000,00C 29.72 15,053,00(
— — 1,337,19. 2,674,38: — — —

(1) The target and maximum plan award amounts repamtéioese columns are derived from our ExecutiveuBoRlan for fiscal 2013. T
actual payout amounts for fiscal 2013 under thechtiee Bonus Plan are reported in the Neouity Incentive Plan Compensat
column of the Summary Compensation Table aboveshegllison and Hurd, and Ms. Catz each declihed respective award payo

under the Executive Bonus Plan for fiscal 2C

(2) The stock options reported in this column were rdminder our Lor-Term Equity Incentive Plai

(3) As required by SEC rules, the amounts reportedhisrdolumn represent the aggregate grant datevddiie of the stock options gran
during fiscal 2013 computed in accordance with FASBC Topic 718. These amounts do not reflect whete recipient has actua
realized or will realize a financial benefit frofmetawards (such as by exercising stock optionsapdel refer toCompensation Discussi
and Analysis—Long-term Incentive Compensation—StOgiions”included elsewhere in this proxy statement forscuasion of the:
awards. For information on the valuation assumgtiosed in these computations, see Note 14 to mgotidated financial stateme
included in our Annual Report on Form-K for the fiscal year ended May 31, 20
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Outstanding Equity Awards at 2013 Fiscal Year-End

Our equity incentive program for our named exee@ubti¥ficers consists exclusively of stock optionkeTollowing table provides informati
on the stock option of our named executive offiassof May 31, 2013. This table includes all outdiag, unexercised and unvested s
options. Each outstanding stock option is showmsply for each named executive officer.

Option Awards (1)

Number of Number of
Securities Securities
Underlying Underlying
Unexercisec Unexercised
Options Options Option Option
Exercisable Unexercisable Exercise  Expiration
Name Grant Date (#) (#) Price ($) Date
Lawrence J. Elliso 07/06/0€ 7,000,00( — 1457 07/06/16
07/05/07 7,000,00¢( — 20.49  07/05/17

07/03/0€ 7,000,00( — 20.73  07/03/18
07/02/0¢ 5,250,00( 1,750,00C 21.04 07/02/19
07/01/1C 3,500,00( 3,500,00C 2155 07/01/20
06/29/11 1,750,00( 5,250,00C 32.43 06/29/21

07/05/12 — 7,000,00C 29.72  07/05/22
Safra A. Cat: 06/20/05  3,000,00( — 12.34  06/20/15
07/06/0€  4,000,00( — 1457 07/06/16
07/05/07  4,000,00( — 20.49  07/05/17

07/03/0€ 5,000,00( — 20.73  07/03/18
07/02/0¢ 3,750,00( 1,250,00C 21.04 07/02/19
07/01/1C 2,500,00( 2,500,00C 2155 07/01/20
06/29/11 1,250,00( 3,750,00C 32.43 06/29/21
07/05/12 — 5,000,00C 29.72  07/05/22
Mark V. Hurd 09/08/1C 3,400,00( 5,000,00C 24.14  09/08/20
06/29/11 1,250,00( 3,750,00C 3243 06/29/21
07/05/12 — 5,000,00C 29.72  07/05/22
Thomas Kuriar 07/02/0¢ 950,000 1,000,00C 21.04 07/02/19
07/01/1C 2,000,00( 2,000,00C 2155 07/01/20
06/29/11 1,000,00( 3,000,00C 32.43 06/29/21

07/05/12 — 4,000,00C 29.72  07/05/22
John F. Fowle 03/04/1C 840,000 500,00C 24.76  03/04/20
06/29/11 500,000 1,500,00c 32.34 06/29/21
07/05/12 — 2,000,00C 29.72  07/05/22

(1) Our equity incentive program for our named exeautificers consists exclusively of stock optionke3e stock options vest or ve:
25% per year over four years on each anniversatyeoflate of gran
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Option Exercises and Vesting of Restricted Stock Uts During Fiscal 2013

The following table sets forth information with pext to our named executive officers concerningetkercises of stock options and vestin
restricted stock unit awards during fiscal 2013.

Option Awards Stock Awards (2)
Value Realized ol Value Realized on
Number of Shares Number of Shares

Name Acquired on Exercise (# Exercise (1)($) Acquired on Vesting (3)(# Vesting (4)($)
Lawrence J. Ellisol 7,200,00C 151,428,00( — —
Safra A. Cat: — — — —
Mark V. Hurd 1,325,00( 8,938,70¢ — —
Thomas Kuriar 3,697,50(C 47,594,20¢ — —
John F. Fowle 500,000 2,817,65(C 8,698 265,983

(1) The value realized on exercise is calculated aglififrerence between the market price of the shafesir common stock at the time
exercise and the applicable exercise price of thtisek options

(2) These stock awards consist of restricted stockswassumed by Oracle upon its acquisition of Surrddicstems, Inc. (Sun). The st
awards vested 20% per year over five years on aaciversary of the date of gra

(3) The number of shares acquired upon vesting incldiédend equivalent shares accrued and distribufeh vesting of the underlyi
restricted stock unit:

(4) The value realized on vesting is calculated basethe market price of the shares of our commonkstocthe date of vesting. The
consist of restricted stock unit awards origingllgnted by Sun and assumed by Oracle upon itsstiqniof Sun,

Non-qualified Deferred Compensation

Employees (including our named executive offic&r@)ning an annual base salary of $190,000 or narel@ible to enroll in our Defern
Compensation Plan. Under the Deferred Compensd®ian, employees may elect to defer annually theipécof a portion of the
compensation and thereby defer taxation of the$errdel amounts until actual payment of the defeastbunts in future years. Participe
may elect to defer base salary, bonus and commissarned during a given year. The maximum amotiocbmpensation permitted to
deferred is the amount remaining after all deductifor other benefits and taxes are first dedufrtemh the gross payment. Participants |
defer payment until age 59 ,/ or until terminatidremployment, subject to earlier payment in thené\# a change-irwontrol of Oracle ¢
death. Distributions may be made, at the partidipaption, in a lump sum payment or in installmseaver a period of five or ten years.

Participating employees may receive market retomsheir deferred compensation amounts based opdtfermance of a variety of mut
fund-type investments selected by them. Almost all efittvestment options in our Deferred Compensatian Bre identical to the investm
options in our 401(k) Plan.

The table below provides information on the nontifjed deferred compensation of our named executifieers in fiscal 2013.

Executive Registrant Aggregate
Contributions Contributions Aggregate Withdrawals / Aggregate
Earnings Balance
in FY 2013 in FY 2013 in FY 2013 Distributions at FY 2013-end
___Name ($) ($) (6] (%) (%)

Lawrence J. Ellisol — — 2,695,811 — 14,866,191
Safra A. Cat: — — — — —
Mark V. Hurd — — — — —

Thomas Kuriar — — — — —
John F. Fowle — — — — —

Potential Payments Upon Termination or Change-in-Cotrol

Typically, we have entered into an employment ofégter with each of our named executive officepem hire that provides the executiv
employed “at will”. None of these employment offer letters with our mdnexecutive officers provide for payments or bisaipon |
termination of employment or in connection withreange-in-control of Oracle, other than our broasellaequity plan described below.
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Double-Trigger Change-in-Control Benefits Under our EqujitPlan

The vesting of all outstanding stock options urttier LongTerm Equity Incentive Plan, including those heldday named executive office
will accelerate if:

e Oracle is acquired; ar

« the stock options are not assumed, or if the stijptions are assumed and the optioseshployment is terminated without ca
within 12 months following the acquisitio

The following table provides information on therinsic value as of May 31, 2013 of the unvestedthie-money”stock options held by o
named executive officers which would accelerateeurtde circumstances described in the precediragpaph. The intrinsic value of the st
options is calculated as the number of unvestereshaultiplied by the spread, i.e., the amount byctvthe market value of our common st
on May 31, 2013 ($33.78 per share) exceeded theisgerice of the related stock option.

Potential Double-Trigger Change-in-Control Benefits as of May 31, 201.
Intrinsic Value of Unvested
Equity Awards
Name (%)
Lawrence J. Elliso 100,607,50(
Safra A. Cat: 71,862,50(
Mark V. Hurd 73,562,50(
Thomas Kuriar 57,490,00(
John F. Fowle 14,655,00(
Equity Compensation Plan Information
The following table summarizes information, as aiyVB1, 2013, regarding our equity compensationglan
May 31, 2013 (in millions, except price data
Weighted Average
ber of Exercise Price of Number of Securities
l_\I_um er o Outstanding Options, Remaining Available for
Securities to be Issued Restricted Stock Units
Upon Exercise of
Outstanding Options, Future Issuance Under
Restricted Stock Units, Warrants and Rights Equity Compensation
Plan Category Warrants and Rights (#) (%) Plans (#) (1)
Equity compensation plans
approved by stockholde 42¢ $ 25.4¢ 37C(2)
Equity compensation plans not
approved by stockholders
(3) 19 $ 24.2: —
Total 44§ $ 25.41(4) 37¢C

(1) These numbers exclude the shares listed uh@ecdlumn headingNumber of Securities to be Issued Upon Exercis®uistandin
Options, Restricted Stock Units, Warrants and R".

(2) This number includes approximately 296 millishares available for future issuance under the {J®rgn Equity Incentive Pla
approximately 10 million shares available for fitussuance under the DirectoiStock Plan, and approximately 64 million shi
available for future issuance under the ES

(3) These stock options and restricted stock units vaseeimed in connection with our acquisitions. Nditazhal awards were or can
granted under the plans that originally issueddtsgards

(4) Of the approximately 448 million securities to lssued, approximately 447 million reflects secuwsitte be issued upon exercise
outstanding stock options with a weighted averageraise price of $25.48 and a weighted average iréngacontractual life of 6.¢
years. The remaining portion represents restristedk units, which have no purchase price and v@eseimed in connection with «
acquisitions
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REPORT OF THE FINANCE AND AUDIT COMMITTEE
OF THE BOARD OF DIRECTORS

Review of Oracle’s Audited Financial Statements fothe Fiscal Year Ended May 31, 2013

The Finance and Audit Committee (the “F&A Commit)eleas reviewed and discussed with our managemergualited consolidated financ
statements for the fiscal year ended May 31, 2013.

The F&A Committee has discussed with Ernst & YoundP, our independent registered public accounting,fthe matters required to
discussed by Auditing Standard No. 16, “Commundacatiwith Audit Committeesissued by the Public Company Accounting Oversighere
(“PCAOB").

The F&A Committee has also received the writterldisures and the letter from Ernst & Young LLP riegg by applicable requirements of
PCAOB regarding Ernst & Young LLB’communications with the F&A Committee concernindependence and the F&A Committee
discussed the independence of Ernst & Young LLIR tiat firm.

Based on the F&A Committez'review and discussions noted above, the F&A Cdtamirecommended to the Board of Directors tha
audited consolidated financial statements be ireduith our Annual Report on Form 10-&r the fiscal year ended May 31, 2013, for fi
with the U.S. Securities and Exchange Commission.

Submitted by: ~ H. Raymond Bingham, Che
Michael J. Boskin, Vice Cha
Bruce Chizer

Dated: June 26, 2013
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TRANSACTIONS WITH RELATED PERSONS

We occasionally enter into transactions with egsitin which an executive officer, director, 5% arsrmbeneficial owner of our common st
or an immediate family member of these personsahdgect or indirect material interest. As set liom the charter for the Independe
Committee which is posted on our website at wwwleraom/goto/corpgov, the Independence Committegewes and approves e:
individual related person transaction exceedingd$d@, including material amendments thereto.

To be approved, the Independence Committee musfdrened or have knowledge of:
« the related pers's relationship or interest; al
« the material facts of the proposed transaction,aarydmaterial amendments there
The proposed transaction, and any material amentdrttegreto, must be on terms that, when takervawoée, are fair to us.

We annually survey our directors and executiveceff to identify any entities they are affiliatethathat may enter into a transaction witt
that would require disclosure as a related persorsaction. We prepare a list of related persoitiesitwhich we post internally for referel
by our sales force and our purchasing groups. &t peériodically review and update this list with.N&tlison’s advisors, as almost all of
entities on this list are direct or indirect invesints of Mr. Ellison. Potential transactions arenpared against this list by managemei
determine if they require review and approval by ifdependence Committee. With respect to salgsoofucts and services, we also com
transactions posted to our general ledger agdiisiist to determine if any related person tratisas occurred without prapproval and tf
reason pre-approval was not obtained, whether eréeint or otherwise.

For sales of products and services to be approyédkebindependence Committee, we provide the Inoidgece Committee with data indical
that the proposed discounts and terms are consigitnthe discounts and terms provided to unrelaigstomers. For purchases, we provids
Independence Committee with data points showingttiearates or prices are comparable to the ratpsi@es we could have obtained frorr
unrelated vendor.

Mr. Ellison has entered into a written price préitat agreement with us that applies to any rel@@aon transaction involving a purchas
goods or services from an entity in which Mr. Elishas a direct or indirect material interest ardctv we enter into a transaction wl
Mr. Ellison is one of our executive officers or @n@an of our Board of Directors. Under this agreaméf we present Mr. Ellison wi
reasonable evidence of a lower price or rate ferstame goods or services offered by the relateghanyn which would have been availabl
us at the time we entered into the applicable &etizn, then Mr. Ellison will reimburse us for tiéference. This agreement expires three y
after the date on which Mr. Ellison is neither aie@utive officer of Oracle nor Chairman. The Indegence Committee may approve cel
other transactions where it can conclude that aefsactions are otherwise on terms that werddais.

The Independence Committee also reviews and maemiegoing relationships with related persons to entlueg continue to be on terms t
are fair to us. On an annual basis, the Indepemd&mmmittee receives a summary of all transactiwite related persons, includi
transactions that did not require approval. To#édhted person transaction revenues were 0.05% rofotel revenues and total related p
operating expenses were 0.01% of our total opeyatkpenses in fiscal 2013.

Sales of Products and Services

In the ordinary course of our business, we have podducts and services to companies in which Misdh directly or indirectly has or hac
controlling interest. For fiscal 2013, the totalamt of all purchases by these
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companies was approximately $17.8 million. Thediwihg list identifies which of these companies pa®ed more than $120,000 in prod
and services from us in fiscal 2013. Services, saghoftware license updates and product suppbithwvere paid for in fiscal 2013 may
provided by us in future fiscal years.

» LeapFrog Enterprises, Inc. purchased approxim&#Ig million in new software licenses, support addcation

* NetSuite, Inc. purchased approximately $12.8 nrillio new software licenses, hardware systems, stippducation and oth
services; an

* Theranos, Inc. purchased approximately $227,060ftware licenses, services and supf

During fiscal 2013, Mr. Ellison held an indirectrtmlling interest in LeapFrog Enterprises, Inc. s subsequently sold his entire intere
LeapFrog. As a result, LeapFrog is no longer aedlaarty of Mr. Ellison or Oracle.

Purchases of Goods and Services

We occasionally enter into transactions, other tharsale of products and services, with compani@gich Mr. Ellison, directly or indirectl
has a controlling interest.

* In fiscal 2013, we leased aircraft and purchasedices in excess of $120,000 from Wing and a Pralyer, a company owned
Mr. Ellison. The aggregate payment amount for @& of the aircraft in fiscal 2013 was approximatkly5 million. The Independer
Committee has determined that the amounts billeddo use of the aircraft and pilots are at or belbe market rate charged by third-
party commercial charter companies for similar raiftc

« Infiscal 2013, we paid NetSuite, Inc. approximat®B94,000 for services primarily related to comparwe acquired that previou
used NetSuit's software offerings

* In fiscal 2013, we paid Desert Champions, LLC, anpany owned by Mr. Ellison, approximately $450,080advertising an
marketin¢-related costs in connection with the 2013 BNP Rari®pen tennis tourname

Acquisition of Pillar Data Systems, Inc.

On July 18, 2011, we acquired all of the issued amidtanding equity interests of Pillar Data Systeinc. (“Pillar Data”),a company thi
develops and sells enterprise storage systemsaswupursuant to an agreement and plan of mergeddas of June 29, 2011 (thdérge!
Agreement”)in exchange for which the equity holders of Pillata received rights to contingent cash mergerideration as described bel
and subject to certain conditions (the “Earn-OuPiior to this acquisition, Pillar Data was dirgaind indirectly majorityowned and controlle
by Mr. Ellison and was a debtor of an affiliateMf. Ellison. An affiliate of Mr. Ellison has a pmfence right to receive the first approxima
$565 million of the Earn-Out, if any, and Mr. Edis and his affiliates have rights to 55% of any amtaf the EarmOut that exceeds such $:
million. We did not make any upfront payments tdaPiData or any of its stockholders, including Mtlison, or option holders, when
completed this acquisition.

The Earn-Out will be calculated with respect tdheeéyear period that commenced with our second quaftéiscal 2012 (which ended
November 30, 2011) and will conclude with our ficgiarter of fiscal 201!(the “Earn-Out Period”). The Ea@ut will be an amount (
positive) calculated based on the product of @)difference between (x) future revenues geneffadad the sale of certain Pillar Data prodt
during the last four full fiscal quarters of Oradering the Earr@ut Period minus (y) certain losses associated egtkain Pillar Data produc
incurred over the entire Earn-Out Period, multigliey (ii) three (3). We have the right to reduce tBarn-Outby the amount of at
indemnification claims we may have under the Merygreement. We do not expect the amount of the Earnor its potential impact will
material to our results of operations or finangiasition. As of May 31, 2013, we estimated the failue of the Ear®ut Liability to be zer
($0).

54



Table of Contents

LEGAL PROCEEDINGS

Various stockholder derivative lawsuits have betedfagainst Oracle and certain former and curdémctors in connection with a qui ti
lawsuit that had been filed against Oracle in tmitddl States District Court for the Eastern DistatVirginia. The qui tam action alleged t
Oracle made false statements to the General Serfideninistration (GSA) in 1997998 while negotiating its GSA contract, among ¢
claims. Oracle settled this action without admgtitability, and the case was dismissed on Octdlier2011. The following stockholc
derivative actions have been filed, claiming tiat hamed officer and director defendants were respte for certain alleged conduct in the
tam action and thereby exposing Oracle to reputatidamage, monetary damages and costs and agsgdiims for breach of fiduciary du
abuse of control and unjust enrichment: on Augu&040, a stockholder derivative lawsuit was filedhe United States District Court for
Northern District of California; on August 19, 2Q1® similar stockholder derivative lawsuit wasdilm California Superior Court, County
San Mateo; and on September 8, 2011, another siliekhderivative lawsuit was filed in the Unitedatats District Court for the Northe
District of California. The first two derivative #aons were consolidated, but pursuant to a motignQracle, they were dismissed
November 11, 2011, with leave to plaintiffs to amheNo amended complaint has been fi

On September 12, 2011, two alleged stockholdefratle filed a Verified Petition for Writ of Mandafor Inspection of Corporate Books i
Records in California Superior Court, County of $ateo. The petition originally named as responsi@racle and two of our officers, bott
whom were subsequently dismissed. The alleged lstdd&rs claim that they are investigating allegerporate mismanagement relating to
claims in the qui tam action, and asked the caudampel the inspection of certain of Orasl@ccounting books and records and minut
meetings of the stockholders, our Board of Direstnd the committees of our Board of Directorsgtesl to those allegations, plus expens
the audit and attorneys’ fees. At a hearing on Nadwer 10, 2011, the court granted the alleged stdkhs’ request for a Writ of Manda
which was confirmed in a judgment on December 02,12 Oracle filed a notice of appeal on Februark,2.

The parties in the derivative and Writ of Mandattians discussed above have reached a tentatittensent of these actions, under wt
Oracle will continue or implement certain corporgt®/ernance measures, which shall remain in placénhfee years, and Oracle will pay
cause Oracle’s insurers to pay, plaintiffs’ attysidees and costs up to $1.9 million. The court heftediminary fairness hearing on July
2013, and the court preliminarily approved thelsetent at that hearing. A final fairness hearingalseduled for September 26, 2013.

On September 30, 2011, a stockholder derivativsudwvas filed in the Delaware Court of Chancerg arsecond stockholder was permitte
intervene as a plaintiff on November 15, 2011. Atfagust 22, 2012, hearing, the court dismissethteclaims but permitted certain clai
for breach of fiduciary duty to proceed. On May2813, plaintiffs filed an amended complaint. Theidgive suit is brought by two alleg
stockholders of Oracle, purportedly on Orasleéhalf, against one former director and all iuat of our current directors, including against
Chief Executive Officer as an alleged controllingckholder. Plaintiffs allege that Oradedirectors breached their fiduciary duties in egre
to purchase Pillar Data Systems, Inc. at an exeegsice. Plaintiffs seek declaratory relief, resamn of the Pillar Data transaction, dame
disgorgement of our Chief Executive Office@lleged profits, disgorgement of all compensatiamed by defendants as a result of their se
on Oracle’s Board or any committee of the Board| an award of attorney$tes and costs. The parties attended a mediati@eptember
2013, and continue to discuss a possible settlenfehts matter. Trial is scheduled for Novembertd 22, 2013.

While the outcome of the derivative litigations aheé related action noted above cannot be predigitdcertainty, we do not believe that
outcome of any of these matters, individually ortlire aggregate, will result in losses that are ralg in excess of amounts alre:
recognized, if any.
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SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Section 16(a) of the Exchange Act requires our etvee officers and directors and any persons wha avere than 10% of our common st
(collectively, “Reporting Personstd file reports of ownership and changes in ownierslith the SEC. Reporting Persons are require& B¢
regulations to furnish us with copies of all Seetidi(a) forms they file. As a matter of practice, assist our executive officers and directo
preparing initial ownership reports and reportimgnership changes and we typically file these reponttheir behalf.

Based solely on our review of the copies of anytiBed6(a) forms received by us or written repréagons from the Reporting Persons,
believe that with respect to the fiscal year enlity 31, 2013, all Reporting Persons complied withapplicable filing requirements, exci
that, inadvertently, a late Form 4 was filed ong @#e on August 1, 2012 on behalf of John Fowtereport an option exercise and sadag-
sale transaction of Oracle common stock.

NO INCORPORATION BY REFERENCE

In our filings with the SEC, information is some#&m“incorporated by referencelhis means that we are referring you to informatiwat ha
previously been filed with the SEC and the inforimrathould be considered as part of the partidillag. As provided under SEC regulatio
the “Report of the Finance and Audit Committee” ahd “Report of the Compensation Committemintained in this proxy statem
specifically are not incorporated by reference iatty other filings with the SEC and shall not berded to be “Soliciting Material.Tn
addition, this proxy statement includes severalsitebaddresses. These website addresses are ihtengdeovide inactive, textual referen
only. The information on these websites is not p&this proxy statement.
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PROPOSAL NO. 1
ELECTION OF DIRECTORS

At our Annual Meeting, stockholders will elect diters to hold office until the next annual meetiigstockholders and until his or |
successor is elected and qualified, or until hikarearlier resignation or removal. Proxies catm@ovoted for a greater number of persons
the number of nominees named. Each nominee hasdtpebe named in this proxy statement and to sémelected. If any nominee for a
reason is unable or unwilling to serve, the proxiesy be voted for such substitute nominee as tbhgypholder may determine, unless
Board, in its discretion, reduces the number cdctors serving on the Board.

Directors

The following directors are being nominated forcéten by our Board, including our Chief Executivéfi@er and our other executive officers
our Board: Jeffrey S. Berg, H. Raymond Bingham, idiel J. Boskin, Safra A. Catz, Bruce R. Chizen, rgedd. Conrades, Lawrence
Ellison, Hector Garcia-Molina, Jeffrey O. HenleyaM V. Hurd and Naomi O. Seligman.

For details regarding Board qualifications and specific experiences, qualifications and skillseath of our director nominees, please
“Board of Directors—Nominees for Directors” inclutlelsewhere in this proxy statement.

Required Vote

Directors are elected by a plurality of votes c@sir majority voting policy for directors in our Gmrate Governance Guidelines states tr
an uncontested election, if any director nominezeikes an equal or greater number of votes “WITHBEILfrom his or her election
compared to votes “FOR” such election (a “Majoiitithheld Vote”)and no successor has been elected at such maégndirector nomine
shall tender his or her resignation following degéition of the stockholder vote.

The Governance Committee will promptly considerrsignation offer and a range of possible respohased on the circumstances that I
the Majority Withheld Vote, if known, and make aoenmendation to the Board as to whether to accepject the tendered resignation
whether other action should be taken. The Govem@wmmittee in making its recommendation, and thar® in making its decision, m
each consider any factors or other information ithetnsiders appropriate and relevant.

The Board will act on the Governance Commitseecommendation within 90 days following certifioa of the stockholder vote. Thereaf
the Board will promptly publicly disclose in a repéurnished to the SEC its decision regardingtédralered resignation, including its ratior
for accepting or rejecting the tendered resignafidre Board may accept a directoresignation or reject the resignation. If the iBoaccepts
director’s resignation, or if a nominee for director is et¢cted and the nominee is not an incumbent direthen the Board, in its sc
discretion, may fill any resulting vacancy or macrkease the size of the Board, in each case pursuaar bylaws. If a directos resignation

not accepted by the Board, such director will qundito serve until the next annual meeting of stotiders and until his or her successor is
elected, or his or her earlier resignation or reahov

Full details of our majority voting policy for dictors are set forth in our Corporate Governance d€imes, available
www.oracle.com/goto/corpgov.

The Board of Directors recommends a vote
FOR the election of each of the nominated directors
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PROPOSAL NO. 2
ADVISORY VOTE TO APPROVE EXECUTIVE COMPENSATION

In accordance with The Dodd-Frank Wall Street Refand Consumer Protection Act of 2010, we are plingi our stockholders with a non-
binding, advisory vote on the compensation paiduonamed executive officers.

We believe our results-aligned executive compeosatiogram is beneficial to both the lotegm growth of our company and to the interes
our stockholders. In deciding how to vote on thispmsal, we urge you to consider the following dast all of which are described in de
under “Executive Compensation—Compensation Disousznd Analysis” included elsewhere in this protatement:

e Our named executive officers are rewaronlyif they are successful in achieving our two primbuginess objective

© Improving profitability—which, for our CEO and Presidents,nweasured by year-over-year growth in our non-GA#ketax
profits for Oracle as a whol

@) . . .
Increasingour stock price over a long-term period.

* We recognize that the total compensation oppoiasfor our named executive officers are signiftyaabove the average of our p
group. However, they realize most of this compdarabnly if they succeed in achieving the primansiness objectives descrit
above.

° If our stock price does not increase over timey tiealize no value from their stock options.
° If our financial performance does regnificantlyimprove over the prior year, their cash bonusekdeitrease.

e For fiscal 2013, performance-based compensatiorpdsed an average of approximately 98% of our namextutive officerstotal
compensation (as reported in the “Summary Compems@tble”for fiscal 2013 under the required SEC reportinghndology), a
follows:

° An average of approximately 97.3% of their totamgensation was awarded in the form of stock optievisich require
sustained increase to our stock price to have ahyevand which become vested over four years. Tdrapénsation Committ
believes that stock options continue to be the ekicle for clearly linking executive compensatitm Oracles financia
performance and loi-term stock price

An average of approximately 0.3% of their eligibanpensation was related to their annual cash behich was directly linke
to improved financial performance. To receive ahdasnus, we requiricreasingprofitability for any cash bonus payment.
fiscal 2013, although non-GAAP pre-tax profits w&¥65.8 billion and increased modestly over the rpyiear, given Oracle’
performance-based compensation philosophy and griwt did not meet Oracle’s internal expectatidis,Ellison, Ms. Catz
and Mr. Hurd all voluntarily declined their fiscal 2013 bonuses and therefore received no bonuses

e Oracles total stockholder return has outpaced the S&PIBEEx in recent years. So while our named exeeufficers have realiz
significant value from their stock options duringst period, at the same time our stockholders rase experienced significe
appreciation in their investments in Or¢' s common stock
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COMPARISON OF 5 YEAR CUMULATIVE TOTAL RETURN*

Among Oracle Corporation, the S&P 500 Index, and the S&P Information Technology Index
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*$100 INVESTED ON MAY 31, 2008 IN STOCK OR
INDEX-INCLUDING REINVESTMENT OF DIVIDENDS
5/08 5/09 5/10 5/11 5/12 5/13
Oracle Corporation 100.0( 85.9¢ 99.9¢ 152.6¢ 119.0¢ 153.3¢
S&P 500 Indey 100.0C 67.4: 81.5¢ 102.7¢ 102.3: 130.2¢
S&P Information Technology Inde 100.0C 71.2¢ 91.5: 110.8¢ 119.2Ff 137.2¢

Further, given that the stock options granted toramed executive officers have ayéar term, we believe that they serve as a pow
incentive that has in the past successfully maddatand continue to motivate, our senior managen@rtmprove our financii
performance and grow our stock price over the l@mm. This is clearly illustrated by our stock griperformance over the past dec
On May 30, 2003, Oracle’s closing stock price wa8.81. Ten years later, on May 31, 2013, Oractddsing stock price had more tl
doubled t0$33.78. We believe this continued growth is everranimpressive given that Oracle was one of theektrgechnolog
companies in the world during that time. Duringttiame ten-year period, Oradaharket capitalization grew from approximately
billion to approximately $158 billion.

In addition, we believe the following features airoexecutive compensation program, all of which explained in more detail unc
“Executive  Compensation—Compensation Discussion Andlysis” included elsewhere in this proxy statement, areefieal to ou

stockholders:

* We do not have employment agreements or cl-in-control agreements with our executive office

* As of May 31, 2013, our cumulative potential ditutisince June 1, 2010 has been a weighted avenagalzed rate of 2% per ye

which we consider to be low compared to our pe
«  We do not repricunderwate” stock options
*  We prohibit speculative transactiol
»  Our Stock Ownership Guidelines require significawnership of Oracle stock by our executive offic

 We have adopted a clawback policy for our executffieers.

Our Compensation Committee evaluates our executivepensation policies and practices on an ongoagjsband modifies programs
necessary to address evolving practices. For additinformation regarding our executive compemsatirogram and the compensation pa

our named executive officers, please refer to “Ekge Compensation” included elsewhere in this gretatement.
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Required Vote

We are asking our stockholders to indicate thgipsut for the compensation of our named executffieess and our compensation philoso
as described in this proxy statement. You may VB@R" or “AGAINST" the following resolution, or younay “ABSTAIN.” This advisor
vote on executive compensation will be approveil receives the affirmative vote of the holdersaofnajority of shares of common st
present or represented and entitled to vote omihaiser at the Annual Meeting.

“RESOLVED, that the stockholders hereby approveanradvisory basis, the compensation paid to theedaexecutive officers,
disclosed in Oracle’ Proxy Statement for the 2013 Annual Meeting acliholders pursuant to the compensation disclosues of th
U.S. Securities and Exchange Commission, whichudes the Compensation Discussion and Analysis ctimpensation tables &
related narrative disclosures that accompany thgpeasation tables.”

Your vote is advisory, and therefore not binding@nacle, the Board or the Compensation Committeé vell not be interpreted as overrul
a decision by, or creating or implying any additibfiduciary duty for, the Board or the Compensat@ommittee. Nevertheless, our Board
Compensation Committee value the opinions of oockdtolders and will review and consider the outcarh¢his vote in considering futt
compensation arrangements.

The Board of Directors recommends a vote FOR
the advisory approval of Executive Compensation.
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PROPOSAL NO. 3
APPROVAL OF AMENDMENT TO THE LONG-TERM EQUITY INCEN TIVE PLAN

Amendment to Increase Authorized Shares

You are being asked to approve an amendment tedaserthe number of shares of our common stockveséor issuance under the Orz
Corporation Amended and Restated 2000 Long-Termitfdacentive Plan (the “Long-Term Equity Incentivlan”) by an addition:
305,000,000 shares.

As further described below, the Lofigrm Equity Incentive Plan provides for grants qtiéy awards to executives and employees of Oi
The purpose of the Longerm Equity Incentive Plan is to provide equityentives to executives and employees in order gmdlieir interes
with long-term stockholder interests, motivate aeard them for achieving longrm results and help us retain key executivesemmgloyee
in a competitive market for talent. The availapilif an adequate number of shares available faaigse under the Longerm Equity Incentiv
Plan is an important factor in fulfilling these poses.

As of August 31, 2013, an aggregate of 521,452s3@fes of our common stock were subject to optiomnently outstanding under the Long-
Term Equity Incentive Plan and 186,254,862 shafesuo common stock remained available for futurguénce thereunder. In fiscal 2C
options to purchase approximately 119,000,000 shafreur common stock were granted to executiviee® and employees of Oracle.

If stockholders do not approve the increase ines)awe will continue to grant equity awards unéierterms of the Longerm Equity Incentiv
Plan as currently in effect. As of August 31, 2048ly 186,254,862 shares of our common stock reetaavailable for issuance thereunde
the form of new grants.

Overview of Existing Plan

The LongTerm Equity Incentive Plan includes a number oftcfffieterms and limitations that the Compensatianminittee believes reflect ¢
“results-aligned” compensation philosophy and aneststent with the long-term interests of our staillers. These features include:

« No stock option repricing. The LongTerm Equity Incentive Plan includes an express ipitthn on repricing of stock optior
including stock appreciation rights (SAR

< No discounted award. The LongTerm Equity Incentive Plan requires the exerciseepof stock options and SARs to be not less
the fair market value of our common stock on thie aé grant

« No “evergree” provision. The LongTerm Equity Incentive Plan provides for a limitednmber of shares for grant and does
provide for any annual increase of available shémefuture issuance

* Double trigger change of control provisior. Awards do not accelerate upon a change of contrielss the acquiring company d
not assume the awards or if awards are assumetharatquiring company terminates the holsl@mployment within twelve moni
following the consummation of the change of confral., a“double trigge” provision).

* Limits on dividends and dividend equivaler. The LongTerm Equity Incentive Plan prohibits the issuanterdinary cash dividen:
and dividend equivalents on all stock awa

« Conservative share counting provisionsiIn connection with the proposed amendment to aszethe authorized shares desci
above, the Compensation Committee approved andseri& the amount by which full value awards deplleé share reserve under
Long-Term Equity Incentive Plan from 2.3 shares to harss. This means that, if we were to commence ngaikill value award
such as awards of restricted stock or restricteckstinits, each share awarded as a full value awardd be counted as 2.5 shares
purposes of determining the number of shares ofommon stock remaining available
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issuance under the plan. To date, we have only gragited stock options under the Lohgrm Equity Incentive Plan. In addition,
Long-Term Equity Incentive Plan prohibits shares tenddoepay the exercise price of an award or shai#theld for payment «
taxes to be added back to the number of sharesnigigavailable for issuance under the L-Term Equity Incentive Plar

* Nontransferable Award:. The Long-Term Equity Incentive Plan explicitly pibits the transfer of options other than to an eyeé’s
immediate family for no consideratic

Equity Overhang, Dilution and Burn Rate

The following information summarizes, as of Aug8%t 2013, the equity awards outstanding under thet§e Incentive Plan (all of which we
stock options):

* Number of Shares Underlying Outstanding Optionseuiittjuity Incentive Plan: 521,452,3

* Shares Available for Grant: 186,254,¢

*  Weighted Average Exercise Price of Shares Undagl@ntstanding Options under Equity Incentive P67
* Weighted Average Remaining Term of Outstanding @ystiunder Equity Incentive Plan: 7.

The numbers in the above bullets exclude equitydsmhat were assumed by Oracle in various acqais#, which consist of 15,812,¢
stock options with a weighted average exerciseepoic$26.50 and a weighted average remaining terth@and 874,409 restricted st
or restricted stock units. If any of these assumnedrds are forfeited, the related shares cannotdsased for additional equity awart
The numbers in the above bullets also exclude 3{503stock options outstanding as of August 3132@1der our Oracle Corporatic
Amended and Restated 1993 Direct@®#dck Plan with a weighted average exercise pricg24.59 and a weighted average remail
term of 6.45, under which 2,370,330 shares remaineiable for issuance to non-employee directors.

Under the proposal, the number of shares of oumeomstock available for issuance under the Ldagn Equity Incentive Plan would
increased by 305,000,000 shares so that a to#®hP54,862 shares would be available for futuentg The number of shares available
grant under the Lon@erm Equity Incentive Plan may increase in conioectvith the cancellation or forfeiture of awardgstanding under tt
Long-Term Equity Incentive Plan, but not by shaeglered to pay the exercise price or taxes.

As of August 31, 2013 our equity overhang was etpaB.77%. Equity overhang means the total numbshares subject to outstanding s
options (including equity awards assumed in actjois) plus shares available for grant under edaup active equity plans (the Lorigermr
Equity Incentive Plan and the Oracle Corporationetded and Restated 1993 Directdgsock Plan, but excluding our Employee S
Purchase Plan) together as a percentage of taeskubject to options outstanding plus shargecuio options available for grant plus
outstanding stock. If the requested increase imeshs approved by our stockholders, this equitgribang (based on the equity awards
shares outstanding as of August 31, 2013) willease to 18.47%.

We recognize that equity awards dilute existingldbolders. Both the Compensation Committee and~thance and Audit Committee revi
our equity program regularly to ensure that we medathe goal of compensating and motivating ourleyses against our stockholdensteres
in limiting dilution from equity grants. As of May1, 2013, our cumulative potential dilution sinemd 1, 2010 has been a weighted ave
annualized rate of 2% per year, which we considdyetlow compared to our peers and does not fattamy repurchases of common stock
we made over this period. Cumulative potential thlu is measured as the average annualized shalpgescsto options granted and assu
during the fiscal year, net of forfeitures, divideglthe basic weighted average shares outstanding.
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In addition to assessing equity overhang and pialecumulative dilution, the Compensation Commitpeiodically reviews our “burn rated
measure how much equity we are granting to empkysecompared to the total number of shares odisgrBurn rate is measured as sh
subject to options granted during the fiscal yeadar each of our active equity plans (the Ldmgm Equity Incentive Plan and the Or:
Corporation Amended and Restated 1993 Direc®tstk Plan, but excluding our Employee Stock Pwetlan) and shares subject to opt
assumed during the fiscal year, together as a p&ge of total shares outstanding. As of May 31,32®ur burn rate was 2.76% under
formulation. The Compensation Committee also carsithe impact of shares subject to options caatdl reviewing burn rate measure
shares subject to options granted under each ofctive equity plans during the fiscal year, netsbares subject to options cancelled
forfeited during the fiscal year plus shares sulfjieoptions assumed during the fiscal year, togretis a percentage of total shares outstar
Under this formulation, factoring in the impactaaincelled and forfeited options, our burn rate 289% as of May 31, 2013.

Over the life of the Longerm Equity Incentive Plan since 2000, we haveddsoptions to purchase an aggregate of 882,58&Bardkes ¢
common stock, of which options to purchase 521 3®2shares of common stock remain outstanding.

Based on the number of options to purchase underighares granted in each of the last three figeats, we estimate that the reque
increase in shares would be sufficient for at I¢faste years of grants, although there is no gtieeaas to the number of stock options that
be granted each year.

Required Vote

Approval of the increase in shares under the Ldagn Equity Incentive Plan requires the affirmativdte of the holders of a majority of she
of common stock present or represented and entiledte on this matter at the Annual Meeting.

The Board of Directors recommends a vote
FOR approval of amendment to the Long-Term Equity hcentive Plan.

The description that follows is an overview of thaterial provisions of the Longierm Equity Incentive Plan, as proposed to be amenan:
is qualified in its entirety by reference to thengeTerm Equity Incentive Plan attached hereto dstitxA.

Description of Long-Term Equity Incentive Plan

Administration. The LongTerm Equity Incentive Plan may be administered iy Board or by a committee designated by the Bda
administer the plan. The Board has designated ttrap@nsation Committee as administrator of the Ldagn Equity Incentive Plan. T
Compensation Committee may, among other thingsecsgrantees, approve the form of grant agreendetérmine the terms and restricti
applicable to the equity awards and adopt glalms for particular subsidiaries or locations. Bward has delegated to an executive of
committee the authority to approve individual stogition grants up to 100,000 shares to non-exeeuafificers and employees.

Eligibility. All officers, directors (who are also employeesonsultants of Oracle), employees, advisors anepieddent consultants of Ore
(or any subsidiary or affiliate of Oracle) are @lig to receive awards under the Longrm Equity Incentive Plan. Oracle may also graotk
options under the Longierm Equity Incentive Plan in connection with itssamption or replacement of stock options issuedagthe
company which Oracle acquires or combines with.

Currently, approximately 101,000 employees areildigto receive equity awards under the Ldregm Equity Incentive Plan subject
international restrictions.
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Types of AwardsAs described under “Compensation Discussion andlyarsd included elsewhere in this proxy statement, to dht
Compensation Committee has solely granted stodbmpto employees and there is no present intentiaqgrant additional forms of equi
Nevertheless, under the Lc-Term Equity Incentive Plan, the Compensation Corteaitetains the flexibility to grant various typefsaward:
including:

»  Stock Options. Each stock option represents the right to purchaggecified number of shares of Oracle common sibekfixed grar
price. That grant price cannot be less than threnfiarket value of the stock on the date of graht Taximum term of a stock opt
cannot exceed 10 years from the date of grant.kStptions will be exercisable only in accordancéhwierms established by 1
Compensation Committee. The purchase price of gk siption may be payable in cash, cancellatiomdébtedness of Oracle to
participant, by surrender of common stock havirfgiamarket value on the day of exercise equahtdxercise price, pursuant 1
broker-assisted cashless exercise, or through tiey method specifically approved by the Compensafiommittee. The Longerm
Equity Incentive Plan authorizes the Compensatiom@ittee to grant nonqualified stock options oreimiive stock options th
comply with the requirements of Section 422(b)hef tnternal Revenue Code. Stock options may nogpeced, directly or indirectl
without stockholder approve

« SARs. SARs (including freestanding SARs and options grarih tandem with related options) entitle the boldpon exercise
receive an amount in any combination of cash oreshaf common stock (as determined by the Compiens&ommittee) equal
value to the excess of the fair market value ofstim@res covered by such right over the grant pfibe.grant price for SARs will not
less than the fair market value of our common stutkhe date of grant. No SARs may be exerciseeri@n ten years after the gi
date. SARs may not be repriced, directly or indlyeevithout stockholder approve

e Stock Purchase Rights and Lo-Term Stock Awards The Compensation Committee may also grant righfautchase stock unc
such terms and conditions as it may determinedditian, the Compensation Committee may grant stmkus awards and stock
awards payable in cash or common stock based wgEwomable time or performance criteria the Comprems&€ommittee dee
appropriate. If the Compensation Committee granth Sfull value” awards, each share will count as 2.5 shares irciieglihe share
available for future issuance under the plan. Prgsly, such full value awards counted as 2.3 shareducing the shares availak

Limits on Awards.No employee may be granted in any year stock optaord SARs on more than 25,000,000 shares of constock o
granted stock bonus awards (i.e. restricted statlgk unit awards (i.e. restricted stock units¥tock purchase rights on more than 10,00(
shares of common stock. As described below undapit@ Changes”if certain events occur, the Compensation Commiteequired t
adjust the number, type and/or price of sharesestibp outstanding awards. The adjustments argmkedito prevent dilution or enhancemet
the benefits available under the Long-Term Equitsehtive Plan.

Capital Changes If the number of outstanding shares of Oraxlmmon stock is changed by a stock dividendksiptit, reverse stock sp
combination, reclassification or similar changehia capital structure of Oracle not involving payrnef consideration, the number of share
common stock available for stock option grants urtle LongTerm Equity Incentive Plan, the number of shares tlue exercise price [
share for each outstanding stock option and thearimitation noted above will be proportionatelgjusted, subject to any required actiol
the Board or stockholders of Oracle.

In the event that the Compensation Committee détesrthat any dividend or other distribution, rataljzation, stock split, reverse stock sj
reorganization, merger, consolidation, split ugnsff, combination, repurchase or exchange of @ractecurities or other similar corpot
transaction affects the shares such that an adgmstis determined by the Compensation Committdeetappropriate to prevent enlargemel
diminution of benefits under the Lonigerm Equity Incentive Plan, the Compensation Coramitvill make such adjustments in outstan
awards, and shares available for future awards,determines to be appropriate.
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“Double Trigger” Change of Control ProvisionThe Long-Term Equity Incentive Plan provides fofdauble-trigger” for the accelerate
vesting of any outstanding awards following a cteaafcontrol (as defined in the Lofigrm Equity Incentive Plan). In order for the awstc
accelerate following a change of control, the adngi company must not assume the outstanding awardsf assumed, the participaat’
employment or other association with our succesaast be terminated without cause within 12 montiewwing the change of control. T
definition of change of control in the Long-Termuty Incentive Plan requires an actual change ofrobto occur.

Amendment and TerminationUnless it is terminated earlier, the Long-Term Eguncentive Plan will terminate on the date of €eés
Annual Meeting in 2020. The Compensation Committey amend or terminate the Lolgrm Equity Incentive Plan at any time and in
respect, except that the Compensation Committerotawithout the approval of the stockholders ob€e, amend the Lon§erm Equity
Incentive Plan in any manner that requires stoakdobpproval pursuant to tax or regulatory requéets with which the Compensat
Committee deems it necessary or desirable to canmiyidy amendment of the Loriberm Equity Incentive Plan may adversely affect
outstanding rights or unexercised option porticerd¢iof without the optionee’s consent. Subject togpecific terms of the Longerm Equity
Incentive Plan, the Compensation Committee mayleae any award or stock option or waive any cimas or restrictions pursuant to si
award or stock option at any time.

Certain United States Federal Income Tax Informatim

THE FOLLOWING IS A GENERAL SUMMARY AS OF THE DATE © THIS PROXY STATEMENT OF THE UNITED STATE
FEDERAL INCOME TAX CONSEQUENCES ASSOCIATED WITH THBERANT OF STOCK OPTIONS UNDER THE LONGERM
EQUITY INCENTIVE PLAN. THE FEDERAL TAX LAWS MAY CHANGE AND THE FEDERAL, STATE AND LOCAL TA)
CONSEQUENCES FOR ANY PARTICIPANT WILL DEPEND UPON I& OR HER INDIVIDUAL CIRCUMSTANCES. THI:
INFORMATION MAY NOT BE APPLICABLE TO EMPLOYEES OF BREIGN SUBSIDIARIES OR TO PARTICIPANTS WHO AF
NOT RESIDENTS OF THE UNITED STATES. PARTICIPANTS N/& BEEN AND ARE ENCOURAGED TO SEEK THE ADVICE OF
QUALIFIED TAX ADVISOR REGARDING THE TAX CONSEQUENCE OF PARTICIPATION IN THE LONGFERM EQUITY
INCENTIVE PLAN. ANY TAX EFFECTS THAT ACCRUE TO FORIEN EMPLOYEES AS A RESULT OF PARTICIPATION IN Tk
LONG-TERM EQUITY INCENTIVE PLAN WILL BE SUBJECT TO THE AX LAWS OF THE COUNTRIES IN WHICH SUC
EMPLOYEES RESIDE OR ARE OTHERWISE SUBJECT.

To date, we have only granted stock options. Ifdeeide to grant different types of equity awardderthe LongFerm Equity Incentive Pla
those awards may have different tax treatment stack options.

U.S. Tax Treatment of the Optionee

Nonqualified Stock Options (NQS(AN optionee will not recognize any taxable incom¢ha time a NQSO is granted or becomes vest
granted with an exercise price at least equal ¢ofdlir market value of the stock on the grant datkjwever, upon exercise of a NQSO
optionee will include in income as compensatioraarount equal to the difference between the faikketavalue of the shares on the dat
exercise (in most cases) and the optiosigairchase price. The included amount will be ¢émais ordinary income and reported ol
employee’s W-2 form, or in the case of a remployee, on a 1099 form and will be subject tmime tax and FICA tax withholding by Ora
(either by payment in cash or withholding out oé thptionees salary) if the optionee is an employee. Upondghle of the shares by -
optionee, any subsequent appreciation or depregiatithe value of the shares (in most cases)bsilireated as short-term or lotegm capite
gain or loss depending upon whether or not theonpt held the shares for more than one year follpwkercise of the NQSO.

Incentive Stock Options (ISCThe optionee will recognize no income upon granaiSO and incur no tax on its exercise unlesoft®ner

is subject to the alternative minimum tax describetbw. If the optionee holds the stock acquiredrupxercise of an ISO (the “ISO shanes”
for more than one year after the date the optios exercised and for more than two years after #te the option was granted, the optic
generally will realize long-termapital gain or loss (rather than ordinary incoméoss) upon disposition of the ISO shares. This ga los:
will be equal to the difference between the amaaalized upon such disposition and the amount feaithe
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ISO shares. If the optionee disposes of ISO sharies to the expiration of either of the above reed holding periods (adisqualifying
disposition”),the gain realized upon such disposition, up tadifference between the fair market value of the Eb@res on the date of exer:
and the option exercise price, will be treated @Bnary income and reported on the employee’? Worm. Income tax withholding on tl
income is optional. Any additional gain or loss Ik long-term or shottierm capital gain or loss, depending upon whethenad the 1S(
shares were held for more than one year followhw date of exercise by the optionee (or, if thelkste subject to restrictions at trans
depending upon whether the stock was held for rtiae one year following the date on which the stoests). A disposition of ISO shares
this purpose includes not only a sale or exchamgiealso a gift or other transfer of legal titleitfwcertain exceptions).

Alternative Minimum Ta>Generally, the difference between the fair markadti® of stock purchased by exercise of an ISO (gdiganeasure
as of the date of exercise) and the amount paithfdrstock upon exercise of the ISO is an adjustrieeincome for purposes of the alterna
minimum tax. An alternative minimum tax adjustmapplies unless a disqualifying disposition of tB®Ilshares occurs in the same cale
year as exercise of the ISO. Alternative minimuwatde income is determined by adjusting regulaalidexincome for certain items, increas
that income by certain tax preference items andaied this amount by the applicable exemption arhoun

Oracle is required to file a Form 3921 with the IRPorting every exercise of an ISO by each ofitployees.
U.S. Tax Treatment of Oracle

Oracle will be entitled to a deduction in conneatigith the exercise of a NQSO by a domestic optoegual to the amount included in
optionees ordinary income, provided that the deductionds disallowed under the provisions of Section 162¢ithe Code. Oracle will |
entitled to a deduction in connection with the disfion of ISO shares equal to the amount incluidethe optionees ordinary income on
disqualifying disposition of the ISO shares andl wibt be entitled to any deduction upon exerciseaflISO in the absence of any s
disqualifying disposition. The tax consequence®tacle for option awards granted to employees detsf the U.S. may differ from the U
federal income tax consequences described above.

New Plan Benefits

Awards made under the Lofigerm Equity Incentive Plan are discretionary, sis ihot possible to determine the benefits thak beél receive
by participants in the future. The number of eqaityards granted to each of our named executiveesffiduring the last fiscal year is set f
above under “Grants of Plan-Based Awards Duringdi£013”and options to purchase a total of approximatel9,ad0,000 shares
common stock were granted in fiscal 2013, of whagiions to purchase approximately 95,000,000 shafe®mmon stock, or 80% we
granted to norexecutive employees. The number of equity awardstgd in the future may be different from the nungranted in fiscal 201

Our executive officers have a financial interesthis proposal because the Compensation Committgesslect one or more of our execu
officers as eligible to receive grants under thad-@ erm Equity Incentive Plan.

The Board of Directors recommends a vote
FOR approval of amendment to the Long-Term Equity hcentive Plan.
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PROPOSAL NO. 4

RATIFICATION OF SELECTION OF
INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

Our Finance and Audit Committee (the “F&A Commitdebas selected Ernst & Young LLP (“E&Y"3s our independent registered pL
accounting firm to perform the audit of our condated financial statements for fiscal 2014. Reprizdives of E&Y will be present at t
Annual Meeting, will be given an opportunity to neall statement at the meeting if they desire toadar&l will be available to responc
appropriate questions from stockholders.

In deciding to engage E&Y, our F&A Committee revemly among other factors, auditor independencesssised by commercial relationsk
we have with the other major accounting firms. Vdgéhno commercial relationship with E&Y that woutldpair their independence.

The F&A Committee reviews audit and nandit services performed by E&Y, as well as thesfelbarged by E&Y for such services. In
review of nonaudit service fees, the F&A Committee considerspragnother things, the possible effect of the penfamce of such services
the auditors independence. Additional information concerning E&A Committee and its activities with E&Y can faund in the followin
sections of this proxy statement:. “Board of Dirgste-Committees, Membership and Meetings” amkeport of the Finance and Au
Committee of the Board of Directors.”

Pre-approval Policy and Procedures.We have a policy that outlines procedures intertdezhsure that our F&A Committee papproves a
audit and non-audit services provided to us by E&Ne current policy provides for (a) general prerapal of auditrelated services which
not exceed certain aggregate dollar thresholdsoapprby the F&A Committee, and (b) specific pygproval of all other permitted services
any proposed services which exceed these same tlokiaholds.

The term of any general pre-approval is twelve meritom the date of prapproval, unless the F&A Committee considers aethffit perio
and states otherwise. The F&A Committee will anluedview and preapprove a dollar amount for each category of sesvihat may t
provided by E&Y without requiring further approviabm the F&A Committee. The policy describes theiguauditrelated, tax and all oth
services that have this general pre-approval, h@d&A Committee may add to, or subtract from, ltsieof general prexpproved services frc
time to time.

In connection with this pre-approval policy, the A& ommittee will consider whether the categoriepd-approved services are consis
with the U.S. Securities and Exchange Commissionles on auditor independence. The F&A Committée also consider whether t
independent auditor may be best positioned to geotine most effective and efficient service, foas@ns such as its familiarity with «
business, people, culture, accounting systems,priskle and other factors, and whether the serwmight enhance our ability to manage
control risk or improve audit quality. All such tacs will be considered as a whole, and no onefastnecessarily determinative.

The F&A Committee is also mindful of the relatioistbetween fees for audit and non-audit servicedeiciding whether to reapprove an
such services. It may determine, for each fiscalrythe appropriate ratio between the total amadirfees for audit, audit related and
services and the total amount of fees for certammssible non-audit services classified as “dieotfees.”

The F&A Committee pre-approved all audit and nodiaiees of E&Y during fiscal 2013.
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Ernst & Young Fees

The following table sets forth approximate aggredaes billed to us for fiscal 2013 and 2012 by E&Y

Fees 2013 2012
Audit Fees (1 $ 21,624,04 $ 20,735,05
Audit Related Fees (: 913,11 762,36¢
Tax Fees (3 869,17¢ 1,033,26.
All Other Fees — —
TOTAL FEES $ 23,406,33 $ 22,530,68

(1) Audit fees consisted of audit work performed in ireparation of financial statements, as well askvgenerally only the independ:
auditor can reasonably be expected to provide, asdtatutory audits or accounting consultati

(2) Audit related fees for fiscal 2013 and fiscal 20déhsisted of services with respect to the StateroenStandards for Attestati
Engagements (SSAE) No. 16, related to our manalgped services businesses and acquired ent

(3) Tax fees for fiscal 2013 and 2012 consisted prigbjpof transfer pricing related services as wsltax compliance and advisory serv
for Oracle and entities acquired by Ora

Required Vote

The ratification of the selection of E&Y requirdset affirmative vote of the holders of a majority glfares of common stock presen
represented and entitled to vote on this matteuatAnnual Meeting.

The Board of Directors recommends a vote FOR the
ratification of the selection of Ernst & Young LLP.
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PROPOSAL NO. 5

STOCKHOLDER PROPOSAL REGARDING ESTABLISHING A
BOARD COMMITTEE ON HUMAN RIGHTS

Mr. Jing Zhao, 160 Maidenhair Ct., San Ramon, CA82} represented that he has beneficially ownecerttan $2000 of Oracle comn
stock for more than one year and has notified ashb intends to present the proposal set forguotes below (theMuman Rights Committ
Proposal”) at the Annual Meeting. The proposedItggm and statement in support thereof are sé¢h foelow:

The Board of Directors opposes the following HumaiRights Committee Proposal for the reasons stated tefr the proposal.
“Resolution for Oracle 2013 Shareholders Meetinddoman Rights Committee
Be it resolved, that the following proposal be addpby Oracle shareholders:

Oracle will establish a Human Rights CommitteeJuding independent relevant human rights expeotseview, assess, disclose, and n
recommendations to enhance the compsupglicy and practice on human rights. Among oth#rs Human Rights Committee will soll
public input and to issue periodic reports to shal@ers and the public, on the committeattivities, findings and recommendations, andgt
any other measures consistent with applicable jpie and laws.

SUPPORTING STATEMENT

From the Chinese Tiananmen tragedy in 1989 to ¢aent “Arab Spring’movement, human rights issues have become the impsttan
international concerns for every corporation doinginess globally. Especially, the human rightsceom of international companies da
business in repressive countries is from the ®ee of legitimacy. As the workllargest provider of enterprise software and difepprovide
of computer products and services (including cloaohputing, which involves many human rights isssigsh as privacy, freedom of expre
our company also has extensive business in repeessuntries including China, where peopléasic human rights are severely violated
example, | was deprived of my citizenship withony avritten document because | organized humansightivities in Japan during the 1!
Tiananmen Massacre).

On the other hand, our company has neither a huigéits policy nor an organization/mechanism to dedh human rights issues. F
example, our 2010 Corporate Citizenship Reporttitg/w.oracle.com/us/corporate/citizenship/corpereitizenship-report-2010566826.pc
admits nowhere to report human rights concernsiincompany (page 119 on GRI G3 reporting guide)inds wander [sic] the independe
think tank US-Japan-China Comparative Policy Redehrstitute ranks our company “C-" in Corporatei@bResponsibility Index.”

STATEMENT IN OPPOSITION TO
PROPOSAL NO. 5

While we agree with the principles on which thiscktholder proposal is based and share the propenemcern for human rights, we beli
that adoption of this stockholder proposal is umsseary as well as potentially adverse to the isteref Oracle and our stockholders. We |
already implemented policies, practices and pro@=dithat demonstrate our commitment to human rigintd believe that mandating
additional and unnecessary committee would interf@th the Board’s performance of its other resjiulitses.

We are a socially responsible company that regaudsan rights issues seriously and strives to premdthin its own work force, among otl
things, the improvement of working conditions, jpera freedoms and diversity. The manner in whichosaduct our global operations
consistent with the spirit and intent of widely ogoized international principles aimed at promotimgman rights. We are committed
operating in full compliance with applicable laws €very country where we conduct business. Ourdstanbusiness practices req
adherence to
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local, state, federal and international laws argulaions on labor and environmental matters arfdreement of our longtanding Code 1
Ethics and Business Conduct, which requires our@mgps to comply with such laws in the numeroustaes in which we operate.

Furthermore, we often go above and beyond these \éth our efforts to enrich the quality of life tife communities in which we operate.
instance, through our Partner and Supplier Code3ooiduct, we mandate that our corporate partnetssappliers, both locally and globa
conduct their operations not only in compliancehvépplicable laws, but in an ethically responsibinner. In addition, we maintain corpol
policies that articulate common standards for oarldwide operations and are designed to promoteadtty environment, and prohibit ¢
mistreatment on the basis of several factors inotydace, age, gender, sexual orientation, digghdi national origin. Our existing, a
publicly available, codes of conduct, employee @ef and guidelines substantially incorporate land ethical principles including thc
pertaining to freedom of association, ndiserimination, privacy, collective bargaining, ingration and wages and hours. We also

employees worldwide on these policies. We have lplihe that enables employees to report concemd,vee respond to all such repe
appropriately. In addition, we have establisheédiof communications through which employees, mamagt and stockholders are abl
raise concerns to our Board that obviate the need dedicated committee. We encourage you to wewigr biennial Corporate Citizens|
Report for a more complete portrait of our effadbenefit society through our products, serviaes @rporate citizenship initiatives.

Numerous independent organizations have recogromeccommitment to human rights principles. We wimr@duded on the Human Rigl
Campaign’s list of Best Places to Work in 2012 a@Ad1 and on the Ethisphere Institute’s list of WWiIMost Ethical Companies in 2009
2008. In addition, in 2012, we were named to thé Bést Corporate Citizens list published by CorpoiResponsibility Magazine and w
ranked seventh on Silicon Valley Business Journisfof leading corporate philanthropists.

We believe that our management, with its dagldg-involvement in our business operations andetailed understanding of the legislative
regulatory landscape of the countries in which \gerate, continues to be in the best position tesssthese matters and to make infor
judgments as to what practices and policies aret fliledy to promote the interests of our company aur stockholders. We feel that
existing, and continually evolving, policies, piaes and procedures relating to human rights e¥felgt address the concerns contained ir
Human Rights Committee Proposal and do not demaesthe need for additional time and expense tspamt on the establishment
operation of a dedicated board committee. We thesdbelieve that the interests of our stockholaelisbe best served if we continue to fo
our efforts on further development and implemeantatf our existing human rights policies, practiaes procedures.

The formation and oversight of an additional andagessary committee would distract the Board frisnother responsibilities to us and
stockholders and could interfere with the Boardbility to appropriately focus on and manageiedfaf the company that require Bo
supervision.

For the reasons set forth above, the Board of Rireainanimously recommends a vote AGAINST adoptibRroposal No. 5.
Required Vote

The adoption of the Human Rights Committee Proposagiliires the affirmative vote of the holders ahajority of shares of common st
present or represented and entitled to vote omtitéer at our Annual Meeting.

The Board of Directors unanimously recommends a vetAGAINST adoption of Proposal No. 5.
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PROPOSAL NO. 6
STOCKHOLDER PROPOSAL REGARDING INDEPENDENT BOARD CH AIRMAN

Kenneth Steiner, 14 Stoner Ave., 2M, Great Neck, 021, represented that he has beneficially owned than $2,000 of Oracketommo
stock for more than one year and has notified as$ lie intends to present the proposal set fortquintes below (thelfidependent Boa
Chairman Proposalat the Annual Meeting. Mr. Steiner has appointed Mhn Chevedden of 2215 Nelson Avenue, No. 208pR#0 Beacl
CA 90278 and/or Mr. Cheveddentesignee to act on his behalf relating to thepgsed resolution. The proposed resolution andratteir
support thereof are set forth below:

The Board of Directors opposes the following Indepelent Board Chairman Proposal for the reasons statkafter the proposal.

“RESOLVED: Shareholders request that our board refcthrs adopt a policy that, whenever possiblectierman of our board of direct
shall be an independent director. An independarttir is a director who has not served as an ¢ixecaofficer of our Company. This poli
should be implemented so as not to violate anyraotial obligations in effect when this resolutieradopted. The policy should also spe
how to select a new independent chairman if a otirceairman ceases to be independent between ashae¢holder meetings. To fos
flexibility, this proposal gives the option of bgiphased in and implemented when our next CEOdserh

SUPPORTING STATEMENT

When our CEO is our board chairman, this arrangéroan hinder our board’s ability to monitor our CE(Qperformance. An independ
Chairman is the prevailing practice in the Unitéddtdom and many international markets. This proptugac won more than a 50% vote fr
our independent shares in 2012 in spite of a daeeptanagement response to the 2012 proposal. prbjgosal topic also won 50{us
support at three major U.S. companies in 2012 dioty55%-support at Sempra Energy.

This proposal should also be evaluated in the gbatieour Company’s overall corporate governancesgsrted in 2013:

GMI Ratings, an independent investment researah, firad rated our company “D” continuously since @®dth “High Governance Risk.”
Also “High Concern” for our directors’ qualificatis and “Very High Concern” in Executive Pay98bmillion for our CEO Lawrence Ellisc
Plus our excessively high executive pay receivdyg 82% support from our shares outstanding.

Bruce Chizen, George Conrades and Naomi Seligmaeivied our highest negative vote83% to 38% and made up 100% of our exec
pay committee. 7 directors had 11 to 36 years tengre. GMI Ratings said director independenceesadter 10-years.

Four directors were Oracle executives, our boaddndit have an independent chairman or independedtdirector, and two directors ser
together on the board of Akamai Technologies. Thaswrs called into question our boardibility to act as an effective counterbalanc
management.

Our company awarded stock options with a grant datee of over $237 million for our 5 highest pa&idecutives. The options were market
priced and simply vest over time. Equity pay shdwdge job performance requirements in order torasslignment with shareholder intere
Marketpriced stock options may provide rewards to ourcetiees due to a rising market alone, regardlesmaividual job performanc
Mr. Ellison also realized over $31 million from theercise of 2.2 million options in 2012. Additidlgaour executive pay program continuer
lack performance-based equity pay for long-terneittives and the annual bonus was tied to a simg@dial performance measure.

Please vote to protect shareholder value: Indepgrigteard Chairman—Proposal 6.”
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STATEMENT IN OPPOSITION TO
PROPOSAL NO. 6

Contrary to the proponemstcontentions, the roles of Chairman of the Boaudi @hief Executive Officer have been filled by sepe individual
for the last nine years. Jeffrey O. Henley, wharisexecutive officer of Oracle and served as owcHtive Vice President and Chief Finan
Officer from 1991 to 2004, is our Chairman, and k@mce J. Ellison is our Chief Executive Officer.eTBoard has carefully considered
approved the current Board and management struofutee company, and firmly believes that this stuge is in the best interests of Or:
and its stockholders who benefit from the combitesiership, judgment, knowledge and experienceuofGhairman, Mr. Henley, and ¢
CEO, Mr. Ellison, from the strong oversight functiof the Boards independent directors, and from our effectivepomate governan
practices.

The Board believes that separation of the offideShmirman and CEO is appropriate at this time beeat allows our CEO to focus prima
on Oracle$ business strategy, operations and corporatenvisiowever, as described in further detail in oorgdrate Governance Guidelil
(the “Guidelines”)we do not have a formal policy mandating that tfie@s of Chairman and CEO continue to be separded Board elec
our Chairman and our CEO, and each of these posititay be held by the same person or may be hettifigyent people. We believe it
important that the Board retain flexibility to daténe whether the two roles should be separate@mbmned based upon the Boardissessme
of the company’s needs and Oracle’s leadershiggatem point in time.

In addition, the Board believes it would be unvwasel adverse to the interests of Oracle’s stockhslgeadopt the proponeatproposal, whic
would permanently disqualify current or former exiiae officers from ever serving as Chairman of Board. At this time, the Board belie!
it is in the best interests of Oracle and its shadtters for Mr. Henley, who is an executive officérOracle, to serve as our Chairman, bec
we benefit from Mr. Henley 20 years with Oracle and his significant expertisd extensive knowledge regarding our strategiory,
management and operations. Mr. Henley meets rdguldth significant Oracle customers and is instamtal in closing major commerc
transactions worldwide, which allows him to remeliose to our customers and the technology indugegerally.

The Board believes that adopting a policy that meguan independent Chairman would unduly limit Beard in determining the leaders
structure that is in the best interests of Orankbits stockholders at any particular point in timéeTBoard has deep knowledge of the stra
goals of the company, the unique opportunities elmallenges it faces, and the various capabiliteeun directors and senior managem
Thus, rather than taking a “one-size fits alfjproach to Board leadership, the Board is bestigosd to determine the most effective leader
structure for Oracle.

Moreover, we do not believe that a policy requirthgt the Chairman of the Board be an independieettdr is necessary to ensure that
Board provides independent and effective overs@hOracles business and affairs. Such oversight is maindaateOracle through tl
composition of our Board, the strong leadershipoof independent directors and Board committees, @andhighly effective corpora
governance structures and processes already ia.pAacrequired by our Guidelines, a majority of thembers of the Board of Directors .
each member of the Finance and Audit, Compensatimmination and Governance, and Independence Cde@nitis “independentin
accordance with or as defined in the rules adopyeithe SEC and NYSE, which ensures that oversifjbtitical matters such as the integrity
Oracles financial statements, the compensation of oucuwtkee officers, the selection and evaluation akdiors and the developmenti
corporate governance principles is entrusted tepeddent directors. The Board and each of its ctt@esi have unrestricted access to off
and employees of Oracle and have the authorityskosach questions and conduct investigations, andtain legal, accounting, financial
other outside advisors, as they deem necessampooriate to fulfill their duties. In addition, asquired by our Guidelines, our nemploye:
directors meet in executive sessions without mamagé on a regular basis. While we do not have &ywohandating an independent |
director, a number of noamployee directors fulfill the lead director rolevarious times, including during executive sessjatepending upt
the particular issues involved. As set forth in Quidelines, on an annual rotating basis, the pkasons of the Finance and Audit Commi
Nomination and Governance Committee and the CongpiensCommittee serve as the presiding directexatutive sessions of the Boa
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For the reasons set forth above, the Board of Rireainanimously recommends a vote AGAINST adoptibRroposal No. 6.

Required Vote

The adoption of the Independent Board Chairman d¥alprequires the affirmative vote of the holdera onajority of shares of common st
present or represented and entitled to vote omtitéer at our Annual Meeting.

The Board of Directors unanimously recommends a vetAGAINST adoption of Proposal No. 6.
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PROPOSAL NO. 7
STOCKHOLDER PROPOSAL REGARDING VOTE TABULATION

The Chief Executive of Investor Voice, Bruce T. bient, 10033 12" Ave NW, Suite 200, Seattle, WA, as fiduciary of thquality Networ!
Foundation (the “Foundation”)epresented that the Foundation has beneficiallyealimore than $2000 of Oracle common stock for rttoae
one year and has notified us that the Foundatiamds to present the proposal set forth in quatémsab(the “Vote Tabulation Proposald} the
Annual Meeting. The proposed resolution and statenmesupport thereof are set forth below:

The Board of Directors opposes the following Vote 8bulation Proposal for the reasons stated after thproposal.

“RESOLVED: Shareholders of Oracle Corporation (“Ged or “Company”) hereby ask the Board of Direstdo amend the Compaisy’
governing documents to provide that all matters@néed to shareholders shall be decided by a simpjerity of the shares voted FOR .
AGAINST an item (or, “withheld"in the case of board elections). This policy slaplply to all matters unless shareholders have &pg
higher thresholds, or applicable laws or stock erge regulations dictate otherwise.

SUPPORTING STATEMENT

Oracle is regulated by the Securities and Exch@wmmission (SEC). The SEC dictates a specific eot@ting standard for the purpose
establishing eligibility for resubmission of shapfersponsored proposals. This formula is the votes E@R, divided only by the FOR pl
AGAINST votes.

Oracle does not follow this SEC Standard, but sxteetermines results by the votes cast FOR a pabpdivided by the FOR vot
AGAINST votes, and ABSTAIN votes.

Oracle’s proxy states (for shareholder-sponsoredgsals) that abstentions “will have the same eHis@ vote against that proposal.”

Using ABSTAIN votes as Oracle does counters a taknof democratic voting-henoring voter intent. Thoughtful voters who choas
abstain should not have their choices arbitranigt aniversally switched to oppose a matter.

THREE CONSIDERATIONS:

[1] Abstaining voters consciously act to abstate-have their vote noted, but not counted. Yet,cleranilaterally counts all abstentions
against a Proposal (irrespective of the voter'aritjt

[2] Abstaining voters have consciously chosen tosupport management’s recommendation againstralsbldersponsored item. Despite tt
Oracle ignores voter intent and unilaterally cowltsbstentions to side with management.

[3] Further, we observe that Oracle embraces theé Standard (that this proposal requests) for direglections. In these cases, the Com
excludes abstentions, stating they “are not coufdegurposes of the election of directors"—whicbobts the vote-count for managemen
nominated directors.

However, when it comes to shareholdpensored proposals, Oracle does not follow the SEdard. Instead, it does the opposite
Company switches to a different formula that inelsidbstentions. This depresses (and therefore h#ttengote-count for every shareholder
sponsored proposal, regardless of topic.

IN CLOSING:
These practices fail to respect voter intent, aoérary, and run counter to core principles of @enacy.

We believe a system that is internally inconsisteliite Oracle’s—harms shareholder hettrest, is confusing, and unfairly empov
management at the expense of stockholders.
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Oracle tacitly acknowledges the inequity of thesacfices when it applies the SEC Standard to beections, while applying a differe
formula that artificially lowers the vote to shaoddtersponsored proposals.

This Proposal calls for the democratic, fair, andsistent use—across-the-boardf-the SEC Standard, while allowing flexibility fdifferen
thresholds where required.

Therefore, please vote FOR this common-sense ganeenProposal that ensures fair vote—counting atley

STATEMENT IN OPPOSITION TO
PROPOSAL NO. 7

We believe that adherence to sound corporate gameenpolicies and practices is important, and veecammitted to ensuring that we
governed and managed with high standards of regplitys ethics and integrity that are in the béegerests of Oracle and our stockholders.
believe that approval of this stockholder propagalld not further compliance with our high standandould be inconsistent with the def:
Delaware law standard followed by a majority of @ehre corporations and would not enhance stockhellee or serve the best interest
our stockholders. Furthermore, contrary to the pngmt's contentions, our existing voting standaocgsdnot favor managemesponsore
proposals over stockholder-sponsored proposals, maeprevent passage of stockholder proposalslaesi not circumvent SEC standards.

As a Delaware corporation, the Delaware Generap@ation Law (the “DGCL")governs the voting standards for action by ourldtolders
and our existing voting standards are fully complisvith the DGCL. Our Amended and Restated Bylawsvide that other than direc
elections, All other elections and questions, unless othenpraxided by law or [our] Bylaws, shall be decidadthe vote of the holders o
majority of the shares of stock entitled to voterdon present in person or by proxy at the meetiflgis standard is the same as the de
standard set forth in Section 216(2) of the DGGLadldition, we believe that a majority of Delawawgporations adhere to the same de
voting standard.

Contrary to the proponent’s contentions, our votgstgndard does not favor management-sponsored saispover stockholdesponsore
proposals. In fact, our voting standard appliesiidally and equally to both management-sponsomeggsals and stockholdeponsore
proposals. Regardless of whether a proposal is piwered by management or a stockholder, it will godgs if it is approved by a majority
shares present and entitled to vote. Under Delaleave abstentions are considered “entitled to Vofecordingly, in the vote tabulation 1
matters requiring the affirmative vote of the méjoiof shares present and entitled to vote, abstesitare not included in the numer:
(because they are not affirmative votes), but actuded in the denominator as shares entitled te.viherefore, abstentions have the <
practical effect as a vote against managemenbokisolder proposals.

We believe that since stockholders are made awfatteedreatment and effect of abstentions, coungibgtention votes effectively honors
intent of our stockholders. Stockholders typicdigve three voting choices for a particular propo&al against and abstain. In the pr
statement for our annual meeting, we disclose dte kequired to approve each proposal. We alsaideseow abstentions will be countec
the vote tabulation and the effect of abstentiomgh® outcome of a matter, on a proposapbyposal basis. Our stockholders are, there
informed that if they vote “abstairdn a proposal other than the election of directtivsir vote will have the same practical effectaagote
“against” the proposal. If a stockholder elects to abstairaanatter, we believe that the stockholder recamihe impact of the vote ¢
expects it to be included in the vote count.

While it is more difficult for proposals to passdem our voting framework, we believe that lowerthg approval standard for proposals wi
be poor corporate governance. Except with respettte election of directors and matters that rexjustatutorily or otherwise, a different vt
we believe that a proposal—whether management-spethsor stockholder-sponsored—should receive mésg’ ‘votes than the sum
“against” and “abstainotes in order to constitute approval by our statéters. We believe the proponent of an item of mess, be
management or a stockholder, bears the burdenrsfigging a majority of stockholders to affirmativebte in favor of the item. An abstent
vote represents, in our view, a failure to so padsu We do not believe that it would be in our letmdders’best interest or effective corpor
governance to disregard these views.
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Moreover, our voting standard does not circumvda€ Standards. The SEC voting standard that thekfstdaer proponent references i
specific SEC vote-counting rule for determining Wiz a stockholder may resubmit a proposal forision in a compang’ proxy statement.
may be that in this limited context the SEC wish®det a lower bar to enable stockholders to mas#yeresubmit proposals, recognizing th
may take a few years for stockholders to learn abbfmiissues underlying a stockholder proposals Heisire to empower stockholders is
inconsistent with establishing a higher threshdldt tcounts abstentions for determining when stolckdis have affirmatively expres:
approvals for proposals. Likewise, in other corgeitie SEC promotes voting standards similar ts.dtor instance, the SEC expressly req
a form of proxy to include an abstention optionhai¢spect to the advisory vote on the frequencydeisory vote on executive compensal
We believe that it would not be sensible corpogaeernance or serve the best interests of our stdd&rs to take one voting standard the
organization applies to a specific context and atiogt standard universally.

In sum, we believe that our current vote tabulatioethodology of including abstentions on mattefepthan the election of directors
reflects and honors the intent of our stockholdein® choose to abstain on a proposal. This stanalgpties identically to both management
sponsored and stockholdgponsored proposals and ensures that a mattendasduisite affirmative support for approval by etockholder:
Our Board is committed to strong corporate govetraand we have already established highly effectorporate governance structures
processes. While we will continue to consider whetthanges to our bylaws are appropriate and ifbése interest of our company and
stockholders, we do not believe that the propasiaisae will enhance our corporate governance ynna@aningful way.

For the reasons set forth above, the Board of Rireainanimously recommends a vote AGAINST adoptibRroposal No. 7.
Required Vote

The adoption of the Vote Tabulation Proposal reggithe affirmative vote of the holders of a majodf shares of common stock preser
represented and entitled to vote on the matteuaBfanual Meeting.

The Board of Directors unanimously recommends a vetAGAINST adoption of Proposal No. 7.
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PROPOSAL NO. 8
STOCKHOLDER PROPOSAL REGARDING MULTIPLE PERFORMANCE METRICS

The Comptroller of the City of New York, John CulLil Centre Street, New York, NY 100Q341, as custodian and a trustee of the New
City Employees’ Retirement System, the New YorkyGitre Department Pension Fund, the New York CigadhersRetirement System, a
the New York City Police Pension Fund, and as aliato of the New York City Board of Education Retirent System (collectively, t
“Funds”), represented that each Fund has beneficially owreze than $2000 of Oracle common stock for more thamyear and has notifi
us that the Funds’ boards of trustees intend tegmiethe proposal set forth in quotes below (theltidle Performance Metrics Proposad)
the Annual Meeting. The proposed resolution antéstant in support thereof are set forth below:

The Board of Directors opposes the following Multie Performance Metrics Proposal for the reasons sted after the proposal.

“WHEREAS: The Business Roundtable urges companieoitsider a variety of performance metrics, bothlitative and quantitative,
setting performance measures (Business Roundt&becutive Compensation, Principles and Commentdayiuary 2007);

WHEREAS: Mercer recommends, among a list of teioastthat companies should take in 2010dave business performance, secure
talent and withstand public scrutiny”, that perfamse metrics “cover the range of relevant dimerssafrperformance” Achieving Executiv
Compensation Success in 2010");

WHEREAS: The Conference Board Task Force on Exee@iompensation (September 2009) recommends theat for performance progr:
include an “appropriate mix3df performance metrics that has been evaluateddikrassesses company and executive performanddyedp t
drive achievement of company and business stratrdysustainable performance;

WHEREAS: Many companies (two-thirds of the top 3blicly traded companies) use multiple performanueasures to set shaerr
incentive pay;

WHEREAS: Companies are increasingly using multjpdeformance measures to set long-term incentivetipaynumber of companies us
two or more metrics increased from 45.9% in 200488% in 2010 and the average number of metriesl us 1.68 (Equilar—CEC
Performance Metric 2010")

WHEREAS: The Company awards annual cash bonus tinesrbased on a single absolute metric, non-GAARax profits. The Compai
utilizes no metrics for long-term incentive, whishnot performance-based;

WHEREAS: The Company’ received weak pay-for-perfante and high compensation concern ratings fromypgencies;

RESOLVED: Shareholders request that the Compems&mmmittee of the Board of Directors, in settingrffpormance measures for
executives, include multiple weighted metrics tbatrectly reflect both individual and business ampbshments over an established multi
period; and, excluding proprietary information, diise to the shareholders any changes made inasieebof metrics during the multiy:
period.

SUPPORTING STATEMENT

Performance metrics and targets may have contdbotexcessive risk-taking, volatile compensatind the neaeconomic collapse. Choos
a single variable puts all the risk/reward in omgiable. A diligently selected basket of variablidsgt is tested and validated for correla
between pay and performance, like an index, may teeinoderate volatility and the tendency to takeessive risk.

Shareholders are concerned with Oracle’s compeamsatiogram. In spite of insiders owning almost artgr of outstanding shares, Oragle’
advisory vote on compensation failed in 2012, néngionly 41% support. The
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company’s executive compensation program is pagirlyctured and is not significantly performardréren. Only about 14% of CEO and N
total compensation is performance-based and thal gportion is awarded based on the performancel laghieved by a single metric, non
GAAP pretax profits. Over 94% of CEO and NEO compensationstitute stock options which simply vest with tirmed not on tt
achievement of performance hurdles.”

STATEMENT IN OPPOSITION TO
PROPOSAL NO. 8

We oppose the adoption of this stockholder propbsahuse, despite the proponsrifatements to the contrary, we believe that recive
compensation program is significantly performandgesh. Consistent with our “results-orienteghilosophy, in fiscal 2013, we continuec
effectively link pay to performance by allocatingrzast majority of our executive officers’ total cpemsation to performandgsed vehicle
either in the form of annual performance cash besysvhich require improved financial performancahia form of year-oveyear growtl
before payment) or stock options (which requireéased stock price to have value).

In fiscal 2013, performance-based cash bonuses rigedp0.0% of our CEQ@’total compensation and an average of 0.5% obthar name
executive officers’ total compensation as a grdomccordance with the terms of the Oracle CorpamaExecutive Bonus Plan (th&Xecutive
Bonus Plan”yapproved by our stockholders in 2010, actual payroéannual cash bonuses to our executive offidefgends on the succes:
achievement of pre-established financial performagmals. Contrary to the proponentontentions, our Executive Bonus Plan is notgies
to be based on a single absolute performance mbtrfact, our Compensation Committee carefullyestd the appropriate performance m
or metrics for each individual participant basedtba factor or factors they believe are most appate for measuring such participant’
performance.

After careful consideration, our Compensation Cottesiselected year-over-year growth in our non-GAk&tax profit as the performan
metric for determining the cash bonus awarded toGRO and Presidents in fiscal 2013. Non-GAAP tapeprofit is determined by a num|
of important and underlying performance metricshsas revenues and operating expenses. We believe #nie important advantage:
focusing the senior management team on onenalbmpassing metric, which also reflects a varndtglifferent and interrelated performal
measures. In addition, we believe that non-GAARtareprofit is the single most appropriate metric riwotivating these executives who h
responsibility for the overall company and meagutimeir performance because it is the metric reulssed by our management internall
understand, manage and evaluate our business aratiop decisions.

However, as noted above, our Compensation Comntitéseselected and will continue to review appraerigerformance metrics for e:
participant on an individualized basis and will tone to assess, for each participant, the apmtgméss of measuring performance bast
non-GAAP pretax profit on an annual basis. In addition, pursuarhe Executive Bonus Plan, all annual cash besare subject to a speci
cap and may be decreased in the Compensation Cteeinisole discretion.

In fiscal 2013, stock options comprised 98% of G&EO's total compensation and an average of 97.3%upbther named executive officers’
total compensation as a group. Although the stqaions we grant to executives are not subject tdopmaancebased vesting, we consi
these grants to be performance-based awards, éesigrencourage executives to focus on continuegHierm performance, align executives
interests with those of our stockholders and migéidacentives to take inappropriate or unnecessskg. Executives receive only stock opti
(as opposed to other forms of equity compensasiooh as restricted stock), which vest at 25% eaeln gver a period of four years and t
an exercise price equal to the price of our comstook on the grant date. As a result, our execsitare motivated to create stockholder v
and ensure that Oracte’stock price continues to grow for several yearsahse they only receive value from this comporaéntheir
compensation if (1) Oraclge’stock price increases between the date of grehtree date of exercise (which benefits all stotddis) and (2) tt
executive remains employed by Oracle beyond the tti&ir stock options vest.

In sum, we believe that our existing executive cengation program, with its emphasis on leegn incentive compensation in the forn
stock options and on annual performance cash benaskieves an appropriate
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balance between encouraging our senior executivégke actions that are consistent with our busirsitegy of constantly improving
performance and building lortgrm stockholder value and discouraging execufirga taking inappropriate or unnecessary risks.okdingly,
we do not believe that the proponent’s policy pdeg a meaningful addition to our existing compeaasgiractices.

For the reasons set forth above, the Board of Rireainanimously recommends a vote AGAINST adoptibRroposal No. 8.

Required Vote

The adoption of the Multiple Performance Metricegtisal requires the affirmative vote of the holdefra majority of shares of common st
present or represented and entitled to vote omtitéer at our Annual Meeting.

The Board of Directors unanimously recommends a vetAGAINST adoption of Proposal No. 8.
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PROPOSAL NO. 9
STOCKHOLDER PROPOSAL REGARDING QUANTIFIABLE PERFORM ANCE METRICS

The Senior Vice President of Chevy Chase Trustnlyanagos, 7501 Wisconsin Avenue, Suite 1500 WhéBe, Maryland 20814, as tru:
of the AFL-CIO Equity Index Fund (the “Fund®epresented that the Fund has beneficially ownexk tian $2000 of Oracle common st
for more than one year and has notified us thaFthmd intends to present the proposal set fortjuistes below (theQuantifiable Performan
Metrics Proposal”) as a cgponsor with the Trowel Trades S&P 500 Index Fund the City of Philadelphia at the Annual Meetifidne
proposed resolution and statement in support tifierecset forth below:

The Board of Directors opposes the following Quartiable Performance Metrics Proposal for the reasonstated after the proposal.

“RESOLVED: Shareholders of Oracle Corporation (fBempany”) urge the Compensation Committee (“Cortaeit) to adopt a policy that
equity compensation plans submitted for sharehotggaroval after the 2013 annual meeting of shadsmsl under Section 162(m) of
Internal Revenue Code will specify the awards thdk result from performance. This shall requireastholder approval of quantifial
performance metrics, numerical formulas and paysmitedules (“performance standardfd) at least a majority of awards to the na
executive officers. If the Committee wants to usggrmance standards containing confidential oppesary information it believes should
be disclosed in advance, they can be used for ¢imemajority of awards to the named executive officdfschanging conditions ma
previously approved performance standards inapjateprthe Committee may adjust them and resubraintfor shareholder ratification. T
policy should be implemented so as not to violadetang contractual obligations or the terms of @wynpensation or benefit plan currentl
effect.

SUPPORTING STATEMENT

The Companys 2012 advisory vote on executive compensationivedesupport from 41 percent of shareholders. Inapinion, this shows
disconnect between executive pay and long term @osnperformance which warrants dramatic change.

We believe a major contributing factor to this niggament is that the recent plans submitted byGloenpany for shareholder approval h
only cited general criteria so vague or multitudia@s to be meaningless and this has preventeehsii@ers from knowing what criteria wo
be used to assess performance and in what wayréVaso concerned that the Compensation Commét&eé to pick performance standz
each year to maximize awards.

The Company’s current Longrm Incentive Plan provides awards are subjed fmotpourri of 23 metrics including: revenues, apiac
expenses, return on assets, return on net asssét,tarnover, return on equity, return on capitasket price appreciation of the Company
stock, economic value added, total stockholdermetuet income, préax income, operating income, earnings per shaesating profit margii
net income margin, sales margin (including bothwghorates and margin percentages), cash flow, matkare, inventory turnover, sé
growth, capacity utilization, or increase in cusésrhase.

Under this proposal, the Committee continues teelmmplete discretion in selecting any number ofriceeand to structure them as it fe
appropriate. But it must specify the performanandards establishing the link between Company pednce and specific awards w|
submitting plans to a shareholder vote—a commontigein the United Kingdom. By way of illustrationot intended to limit the Compary’
discretion, examples satisfying this proposal are:

—if the Company’s share price increases 10 peroeat its Peer Group for a 3ienth period, the CEO shall receive a grant of QQC
Company shares.

—if the Company’s operating income increases 1@querover five years, the CEO shall receive a gnatt00,000 Company shares.”
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STATEMENT IN OPPOSITION TO
PROPOSAL NO. 9

We oppose adoption of the Quantifiable Performa¥ietrics Proposal because we believe that our cupsrcedures to determine eqi
compensation awarded to our named executive offiaee fair and transparent, serve the best inserdsbur stockholders and advance
objectives of our executive compensation prograndtying performance to create lomgrn stockholder value and providing compensi
opportunities that are competitive with those afterby companies with which we compete for executalent. Implementing the rig
requirements contained in this proposal would igsbur flexibility to adapt performance metricsdaperformance targets to changing me
conditions and, in turn, hinder our ability to rietaattract and motivate talented executives.

We believe that we employ some of the most talestador executives of any company in the world.e@ithe strength of our executive te
it is critical that we keep our executives propariptivated. To do so, we must continue to provideity compensation opportunities t
reflect our executiveshdividual skills and experience and that are comsneate with the management of an organizationuofsize, scog
and complexity. To remain competitive, our CompéinsaCommittee must have the flexibility to revigerformance metrics and performa
targets in response to changing conditions in odustry. Moreover, our Compensation Committee nmaste the flexibility to design, a
revise over time, an effective and competitive ggoompensation program that takes into accountaaltlesses the factors and circumste
particular to us in order to advance the objeatizeur executive compensation program of drivingfgmenance to create longrm stockholde
value. Adopting this proposal, however, would sfigaintly restrict our Compensation Committedexibility and, as a result, could place u
a competitive disadvantage in attracting the malsinted executives in our market and harm ourtghii deliver high performance and cre
long-term stockholder value.

In addition to being illadvised, the Quantifiable Performance Metrics Psaps also unnecessary. Our executive officersivecstock option
Therefore, we believe the value of their equity alsas already directly aligned with a clear andightforward objective: increase of our st
price over time. When our stockholders are rewgrdad executive officers are rewarded. The comp@rsamounts our executives ultimai
earn from their equity awards are contingent oiir thigility to achieve sustainable business objedtithat result in a lontgrm increase in o
stock price. When our stock price does not grow,executives will realize little if any value frotheir awards. The Compensation Comm
believes this is appropriate because our stockh®keo will not have significantly benefited frawning our stock.

We believe our existing process is appropriate sardes the interests of our shareholders, who appeoved our Lond-erm Equity Incentiv
Plan. Then our independent members of the Compgengabmmittee determine individual awards.

Furthermore, we believe that certain aspects ofthentifiable Performance Metrics Proposal are earclAs a result, it would be difficult 1
us to determine with reasonable certainty whabastwould be required to implement the proposa manner that meets the expectatiot
all stockholders. For instance, it is unclear wketta majority of awardstefers to greater than 50% of the actual numbewards granted
the named executive officers or greater than 50%hefaggregate compensation resulting from the dsvarhe proposal also fails to spe
whether it would apply only to new equity compeimatplans submitted for stockholder approval opats amendments to our LoAgernm
Equity Incentive Plan. Additionally, the proposabyides no guidance on how awards should be vajed., the reportable fair value of 1
awards under Item 402 of SEC Regulation S-K; thieesaf the awards under a pricing model such asBihek-Scholes model; the act
realized value of the awards; or the value of tvards based upon our internal calculations).

For the reasons set forth above, the Board of Rireainanimously recommends a vote AGAINST adoptibRroposal No. 9.
Required Vote

The adoption of the Quantifiable Performance Msticoposal requires the affirmative vote of thedbrd of a majority of shares of comn
stock present or represented and entitled to vwoth@ matter at our Annual Meeting.

The Board of Directors unanimously recommends a vetAGAINST adoption of Proposal No. 9.
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STOCKHOLDER PROPOSALS FOR THE 2014 ANNUAL MEETING

Our bylaws contain procedures governing how stoltldre can propose business to be considered atkhstder meeting. The SEC has
adopted regulations (Rule 18ainder the Exchange Act) that govern the inclusibstockholder proposals in our annual proxy makerFor i
description of the procedures in our bylaws govegriiow stockholders can nominate candidates toBoard, see the section in this pr
statement titled “Corporate Governance—NominatibrbDoectors—Stockholder Nominations and Bylaw Prbhaes.” A description of th
procedures governing the proposal of other busifudiesvs.

Notice Requirements. A stockholder must provide a brief descriptiortted other business, along with the text of the psah The stockhold
also must set forth the reasons for conducting furdiness at the meeting, and any material intémestich business of such stockholder
the beneficial owner, if any, on whose behalf theppsal is made. Such notice must also containmmdtion specified in our bylaws as to
proposal of other business, information about tbekiolder making the proposal and the beneficiater, if any, on whose behalf the propt
is made, including name and address, class andetsfishares owned, and representations regardptention to make such a proposal
to solicit proxies in support of it.

Notice Deadlines. Stockholder proposals for inclusion in our proxgterials relating to our 2014 Annual Meeting mustéceived by May 2
2014 in accordance with Rule 14a-8.

If a stockholder wants to submit a proposal for26&4 Annual Meeting but does not want to includa bur proxy materials, written notice
such stockholder proposal of other business mustelieered to our Corporate Secretary not less 8Gnor more than 120 days prior to
date on which we first mailed our proxy materiasthe prior yeas annual meeting. However, if our annual meetirgpiganced or delayed
more than 30 days from the anniversary of the previyear’'s meeting, a stockholdeviritten notice will be timely if it is deliverdoly the late
of the 90th day prior to such annual meeting orliih day following the announcement of the datdhefmeeting. These deadlines are set
in our bylaws. Therefore, if a stockholder wantstimit a proposal for the 2013 Annual Meeting ds not want to include it in our prc
materials, such stockholder proposals will neetdeéadelivered in writing between May 23, 2014 andeJ@2, 2014, unless our 2014 Anr
Meeting takes place before October 1, 2014, or &ftewember 30, 2014. If this were to occur, stodthoproposals would need to be delive
before the later of 90 days before the date of2bi4 Annual Meeting or the 10th day following thenauncement of the date of the 2
Annual Meeting.

If stockholders do not comply with these bylaw petdeadlines, we reserve the right not to submitstockholder proposals to a vote at
annual meeting. If we are not notified of a stodilko proposal by June 18, 2014, then the managepeesbnnel who have been appointe
proxies may have the discretion to vote for or mglasuch stockholder proposal, even though suchogal is not discussed in the pr
statement.

Where to Send Notice. Stockholder proposals must be addressed to D&r&ey, Senior Vice President, General Counsel &&acy an
must be mailed to her at Oracle Corporation, 50@ct@r Parkway, Mailstop 50p7, Redwood City, Califar®4065, or sent by em
(Corporate_Secretary@oracle.com) or fax (1-650-830%5), in each case with a confirmation copy sgnnahil.

At a special meeting of stockholders, only suchrmss shall be conducted as shall have been bribedirte the meeting pursuant to our nc
of meeting.

Stockholders should carefully review our bylaws &hde 14a8 to ensure that they have satisfied all of thelireqnents necessary to prop
other business at a stockholder meeting and, ifetksto include a stockholder proposal in our almproxy materials. Our bylaws are po:
on our website at www.oracle.com/goto/corpgov.
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OTHER BUSINESS

The Board of Directors does not presently intendiing any other business before the meeting, aadar as is known to the Board
Directors, no matters are to be brought beforanbeting except as specified in the notice includetthis proxy statement. As to any busir
that may properly come before the meeting, howeherpersons named in the proxy will vote the shaepresented thereby in accordance
the judgment of the persons voting such proxies.

HOUSEHOLDING

We have adopted a procedure approved by the SH&2l ¢cAbuseholding.’Under this procedure, if stockholders have the sadugess and le
name, do not participate in electronic deliverypaixy materials and have requested householditieipast, they will receive only one cop
our printed annual report and proxy statement snb&e or more of these stockholders notifies ustkiey wish to continue receiving individi
copies. This procedure reduces our printing costs gostage fees and conserves natural resourcek. dsackholder who participates
householding will continue to have access to amdseparate voting instructions.

If any stockholders in your household wish to reeea separate annual report and proxy statemesy, riiay call our Investor Relatic
Department at 650-508073 or write to Investor Relations Department, diraCorporation, 500 Oracle Parkway, Redwood Gitglifornie
94065. They may also send an email to our Invéeédations Department at investor_us@oracle.comaeewww.oracle.com/investor. Otl
stockholders who have multiple accounts in theimes or who share an address with other stockholckamsauthorize us to discontir
mailings of multiple annual reports and proxy staats by contacting Investor Relations.

By Order of theB_oard of Director
SL=——7"

~ e “1
DORIAN DALEY
Senior Vice President, General Counsel and Segyt

All stockholders are urged to vote electronically ia the Internet or by telephone or, if you requesté paper copies of the proxy materials
complete, sign, date and return the proxy card or @ting instruction card in the enclosed postaggaid envelope. Thank you for you
prompt attention to this matter.
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APPENDIX A

ORACLE CORPORATION AMENDED AND RESTATED
2000 LONG-TERM EQUITY INCENTIVE PLAN
[(as of October 31, 2013)]

SECTION 1. Purpose.This Amended and Restated 2000 Long-Term Equitgritice Plan(“Plan” ) is established as a compensatory pl:
enable Oracle Corporation (th€ompany” ) to provide an incentive to eligible employees, adfs, independent consultants, directors wh
also employees or consultants, and advisers whesemt and potential contributions are importarihéocontinued success of the Compan
afford such persons an opportunity to acquire g@netary interest in the Company, and to enableGbmpany to continue to enlist and re
in its employ the best available talent for thecassful conduct of its business. It is intended ths purpose will be effected through
granting of (a) stock options, (b) stock purchaghbts, (c) stock appreciation rights and (d) loegy stock awards.

SECTION 2. Definitions. As used herein, the following definitions shall Bpp

(@) “Affiliate” of any person means any entity that directly, @irgctly through one or more intermediaries, cdstar is controlle
by, or is under common control with, such persohesg “control” (including the terms “controlled bghd ‘under common contr
with”) means the possession, direct or indirect, of theepdo cause the direction of the management atidigm of the entity
whether through the ownership of voting securitigscontract or otherwis:

(b) “Applicable Laws” means the legal requirements relating to the adnation of stock plans under U.S. state corpdeates, U.S
federal and state securities laws, the Code, arok sixchange or consolidated stock price repodiygiem on which prices for t
Common Stock are quoted at any given time, andittadogous applicable laws of any other countryudsgliction where Option
Rights or Lon-Term Stock Awards or shares of Restricted Stoclgeaated under the Pla

(c) “Board” means the Board of Directors of the Comps
(d) *“Change of Contro” shall mean the first to occur ¢

0] an individual, corporation, partnership, groapsociate or other entity or “persoas, such term is defined in Section 14(c
the Securities Exchange Act of 1934 (the “ExchadAg#’), other than the Company or any employee benefit(g)
sponsored by the Company, is or becomes the “baalediwner” (as defined in Rule 1R&lunder the Exchange Act), direc
or indirectly, of 50% or more of the combined vgtipower of the Compang’outstanding securities ordinarily having
right to vote at elections of directo

(i)  individuals who constitute the Board of Direcs of the Company on the effective date of ther Rllhe “Incumbent Boarg”
cease for any reason to constitute at least a ityajbereof, provided that any Approved Directos, lzereinafter define
shall be, for purposes of this subsection (ii),sidaered as though such person were a member éhtcenbent Board. A
“Approved Director”, for purposes of this subsection (ii), shall meay person becoming a director subsequent t
effective date of the Plan whose election, or natiam for election by the Comparsystockholders, was approved by a
of at least thregruarters of the directors comprising the Incumi@oard (either by a specific vote or by approvaltod
proxy statement of the Company in which such peisamamed as a nominee of the Company for direcbar) shall nc
include any such individual whose initial assumptaf office occurs as a result of either an actwathreatened electi
contest (as such terms are used in Rule1tl4af Regulation 14A promulgated under the Exchafgg or other actual «
threatened solicitation of proxies or consents by behalf of an individual, corporation, partieps group, associate
other entity oi“persor” other than the Board;

(i)  the consummation of (A) a merger or consalida involving the Company other than with a whetlwned subsidiary ai
other than a merger or consolidation that wouldltés the voting securitie

A-1



Table of Contents

()
(f)

(9)
(h)

(i)

0
(k)

()

(m)

(n)

(0)

(9)

of the Company outstanding immediately prior thementinuing to represent (either by remaining taunging or by bein
converted into voting securities of the survivingigy) more than 65% of the combined voting powkthe voting securitie
of the Company or such surviving entity outstandmgnediately after such merger or consolidation(Bjra sale, exchan
or other disposition of all or substantially alltbk assets of the Compal

“Code” means the U.S. Internal Revenue Code of 1986, asdsa

“Committee” means the Committee or Committees referred to oti®@e5 of the Plan. If at any time no Committealklbe ir
office, then the functions of the Committee specifin the Plan shall be exercised by the Bc

“Common Stocl” or“Share¢” means the Common Stock, $.01 par value per shiiee €ompany

“Company” means Oracle Corporation, a corporation organizedeu the laws of the state of Delaware, or any
corporation.

“Covered Employee” means an individual who is either a “covered empddyor expected by the Committee to becavere:
employee” in each case within the meaning of Section 162(){3he Code

“Exchange Ac” means the U.S. Securities Exchange Act of 1934nended

“Disability” means a disability, whether temporary or permangatiial or total, within the meaning of Section@#3) of the
Code, as determined by the Commiti

“Fair Market Value” means, as of any date, the value of Common Staekrdimed as follows

0] if such Common Stock shall then be listed on aomati securities exchange (including the New Yoric8tExchange), tt
last reported sale price or, if no such reportée skes place on any such day, the average afldlseng bid and asked pric
on the principal national securities exchange (ditlg the New York Stock Exchange) on which the @mn Stock is liste
or admitted to trading, ¢

(i) if such Common Stock shall not be listed on the Néwk Stock Exchange nor listed or admitted to itngdon anothe
national securities exchange, then the averageeoflbsing bid and asked prices, as reported bWVak Street Journal fi
the ove-the-counter market, c

(i) if none of the foregoing is applicable, then thér Rarket Value of a share of Common Stock shalldieéermined in goc
faith by the Board of Directors of the Companytmdiscretion

“Grant” shall mean an instrument or agreement evidencin@gtion, Right or Longrerm Stock Award granted hereundet
written or electronic form, which may, but need,rm executed or acknowledged by the recipienttife

“Insider” means an executive officer or director of the Comypar any other person whose transactions in Com8took ar
subject to Section 16(b) of the Exchange

“Long-Term Stock Award” means an award under Section 9 below. A Ldagn Stock Award includes stock bonus and
awards. A stock bonus is a right to receive shafé&Sommon Stock that is subject to time and/or grenance restrictions. A ui
award shall be similar to the stock bonus awardepithat no shares of Common Stock are actualyrded at grant; the recipit
is granted a right to receive shares of CommonkStothe future once certain time and/or perforngafactors are me

“Option” means any option to purchase shares of Common §tacked pursuant to Section 6 bel
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(a)

(r)
(s)
(t)
(u)
v)
(w)

)

v)

(2)

“Parent” means any corporation (other than the Companyj inrdoroken chain of corporations ending with thenpany if, at th
time of the granting of an award under the Plache# such corporations other than the Company ostmsk possessing 50%
more of the total combined voting power of all skes of stock in one of the other corporations ghathain.

“Participant” means an individual who has been granted an Ot or Lon-Term Purchase Award under the Pl

“Plan” means this 2000 Lo-Term Equity Incentive Plan, as hereinafter amerfd@d time to time

“Purchase Agreemer” shall have the meaning specified in Sectio

“Restricted Stock” means shares of Common Stock acquired pursuargrana of Stock Purchase Rights under Section @&t
“Right” means and includes Stock Appreciation Rights andkSPurchase Rights granted pursuant to the

“Stock Appreciation Right” or “SAR” means an award made pursuant to Section 7 belowhwight permits the recipient
receive cash equal to the difference between tireMaaket Value of Common Stock on the date of gi@irthe Stock Appreciatic
Right and the Fair Market Value of Common Stocklmndate of exercise of the Stock Appreciation Ri

“Stock Purchase Righ” means an award made pursuant to Section 8 beloiwhwight permits the recipient to purchase Com
Stock pursuant to a restricted stock purchase aggeeentered into between the Company and thechentit.

“Subsidiary” means any corporation (other than the Company) imrdoroken chain of corporations beginning with @wmnpany if
at the time of granting of the Option, each of tdweporations other than the last corporation in uhbroken chain owns stc
possessing 50% or more of the total combined vaimger of all classes of stock in one of the ottwporations in such chai

“Substitute Awards” shall mean an Option, Right or LoAgrm Stock Award granted in assumption of or inssiition for
outstanding options or other awards previously by a company acquired by the Company or witliclwithe Compar
combines

SECTION 3. Eligibility.

(@)

(b)
()

Awards may be granted to employees, officers, thracwho are also employees or consultants, indkgrgnconsultants a
advisers of the Company or any Parent, SubsidiaAffdiate of the Company (provided such consuti@rand advisers render b
fide services not in connection with the offer asale of securities in a capitalising transaction). 1SOs (hereinafter define
Section 6 hereof) may be granted only to employmetuding officers and directors who are also emypks) of the Company or
a Parent or Subsidiary of the Compa

A Participant may be granted more than one awadéuthis Plan

Holders of options and other awards granted byrmapamy acquired by the Company or with which the Gany combines a
eligible for grant of Substitute Awards hereundecaonnection with such acquisition or combinati@nsaction

SECTION 4. Stock Subject to the Plan.

(@)

The total number of Shares reserved and availabldistribution pursuant to the Plan shall be 623,815 Shares, which consist:
(i) 388,313,015 Shares that were previously apptdwe stockholders (of which 186,254,862 Shares meragailable for futur
distribution as of August 31, 2013) and (ii) 30%)@DO additional Shares added in connection wighatmendment and restaten
of the Plan on October 31, 20:
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(b)

()
(d)

()

For purposes of Section 4, the aggregate numb8hafes issued under this Plan at any time shadllemqly the number of Shai
actually issued upon exercise or settlement of amard (other than a Substitute Award). Notwithstagdthe foregoing, Shar
subject to an Award under the Plan may not agaimade available for issuance under the Plan if Sitdres are: (i) Shares t
were subject to a stodettled Stock Appreciation Right and were not igsupgon the net settlement or net exercise of suobk
Appreciation Right, (i) Shares used to pay thereise price of an Option, (iii) Shares deliveredotowithheld by the Company
pay the withholding taxes related to an Award, ig)y $hares repurchased on the open market withptbeeeds of an Opti
exercise. Shares which are subject to Awards wtainhinate, expire, are forfeited or lapse and Shaubject to Awards settled
cash shall not count as Shares issued under gnisaPld may be utilized again with respect to Awgmdsited under the Pla

Shares underlying Substitute Awards shall not redbie number of Shares available for distributierender

Each Share awarded as a Stock Purchase RiglongrTerm Stock Award (other than a Substitute Awardlidbe counted agair
the share reserve set forth in Section 4(a) alkanve upon forfeiture shall also count for purpodeSeaxtion 4(b), as 2.5 Shart

Options and SARs on no more than 25,000,000eShend LongFerm Stock Awards and Stock Purchase Rights on o rtha
10,000,000 Shares may be granted to any individuahy year under this Pla

(f)

0] In the event that the Common Stock of the Comyp& split or reverssplit, whether by stock dividend, combinati
reclassification or similar method not involvingyp@ent of consideration, the number of Shares aviailéor award und:
this Plan, in aggregate and individually as sethfam Sections 4(a) and 4(e), the number of Shdetiserable under ea
Option, Right or LongFerm Stock Award outstanding hereunder and theSpare exercise price of each outstanding O
or Right shall automatically be proportionatelywsdgd, subject to any required action by the Boarthe stockholders of t
Company and compliance with Applicable Laws; preddhowever, that the number of Shares subjectnjo aavarc
denominated in Shares shall always be a whole nur

(i) In the event that the Committee shall determiné dhy dividend or other distribution (whether i ttorm of cash, Commu
Stock, other securities, or other property), reedigation, stock split, reverse stock split, remgation, merge
consolidation, split-up, spioff, combination, repurchase or exchange of Com®imtk or other securities of the Comp:
issuance of warrants or other rights to purchasar@on Stock or other securities of the Company toersimilar corpora
transaction or event other than an event desciibegection 4(f)(i) affects the Common Stock suchtthn adjustment
determined by the Committee to be appropriate deioto prevent dilution or enlargement of the bise&fr potential benefi
intended to be made available under the Plan, ttheei@ommittee shall, in such manner as it may deguitable, adjust al
or all of (i) the number and type of Shares (oreotkecurities or property) which thereafter mayniede the subject
awards under the Plan, including the aggregatdratididual limits specified in Section 4, (ii) treimber and type of Sha
(or other securities or property) subject to outdiag awards, and (iii) the grant, purchase, or@sge price with respect
any award or, if deemed appropriate, make provi§iwra cash payment to the holder of an outstandingrd;provided
howeverthat the number of Shares subject to any awardrderaded in Shares shall always be a whole nun

SECTION 5. Administration.

(@)

(b)

The Plan shall be administered by one or more Cdtees designated by the Board to administer the, Rlanstituted in such
manner as to satisfy the Applicable Lar

Once appointed, the Committee shall continue teesentil otherwise directed by the Board. From titotime, the Board mi
change the size of the Committee, appoint additioveanbers thereof, remo
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members (with or without cause), appoint new membersubstitution therefor, fill vacancies, howewaused, and remove
members of the Committee and thereafter directiyinister the Plan, all to the extent permitted gphAcable Laws

(c) As used herein, except in Sections 17 and 19,eefes herein to the Board shall mean the BoarleoCommittee, whichever
then acting with respect to the Pl

(d) The Committee shall have the authority to constinéd interpret the Plan, to prescribe, amend andnesules and regulatio
relating to the Plan, and to make all other deteatibns necessary or advisable for the administratif the Plan, and any st
interpretation shall be final and binding on allrqgmns having an interest in any award under th&.PWithout limiting th
generality of the foregoing, subject to the genpraposes, terms, and conditions of the Plan, ariie direction of the Board, 1
Committee shall have full power to implement andycaut the Plan including, but not limited to, tudlowing:

0] to select the employees, officers, consultantgctiirs and advisers of the Company and/or its 8igigs and Affiliates t
whom Options, Rights and Lonferm Stock Awards, or any combination thereof, nfigm time to time be grant
hereunder

(i)  to determine whether and to what extent OptioRights and Londerm Stock Awards, or any combination thereof,
granted hereunde

(i)  to determine the number of Shares to be covereshbly such award granted hereun

(iv) to approve forms of grant or agreement, or othem$ofor communicating to Participants that theyehéeen granted
award under the Plan, for use under the F

(v)  to determine the terms and conditions, not incdestsvith the terms of the Plan, of any award grdritereunde

(vi) to determine the form of payment, if any, thall be acceptable consideration for exerciserofgption, Right or Longrermr
Stock Award granted under the Pl

(vii) to determine whether, or to what extent and undeatveircumstances Common Stock and other amournytabfea with
respect to an award under this Plan shall be dmfegither automatically or at the election of thatigipant (includin
providing for and determining the amount (if any)amy deemed earnings on any deferred amount duanygdeferre
period);

(viii) to delegate to another committee of the Board an#mnbers of management certain of its powers hdexuto the extel
permitted by Applicable Law:

(ixX) to determine the terms and restrictions alie to Longferm Stock Awards, Stock Purchase Rights and thstrigec
Stock purchased by exercising such Rights;

(x)  to adopt sub-plans applicable to particular sdilries, Affiliates or locations, which sydtans may take precedence ¢
other provisions of this Plan, with the exceptidrSection 4(a), but unless otherwise supersedethéyerms of such sub-
plan, the provisions of this Plan shall governdperation of such si-plan.

(e) In addition to such other rights of indemnificatias they may have as directors, members of the Gieenshall be indemnified |
the Company against any reasonable expenses, iimglattorneysfees actually and necessarily incurred, which thregny of ther
may incur by reason of any action taken or failiar@ct under or in connection with the Plan or apyion or other award grant
thereunder, and against all amounts paid by thesetifement of any claim related thereto, (providedh settlement is approved
independent legal counsel selected by the Companyjaid by them in satisfaction of a judgment iry @auch action, suit
proceeding that such director is liable for neglige or misconduct i
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(f)

the performance of his or her duties; provided thighin 60 days after institution of any such antiguit or proceeding a direc
shall in writing offer the Company the opportunigy,its own expense, to handle the defense ofaine:

Notwithstanding anything to the contrary in thisuRlup to 5% of the Shares reserved and availabldistribution under this PI;
(as set forth in Section 4) may be granted witlegard to any of the restrictions set forth in 8ext 9(a)(ii) and 19(b)(ii)

SECTION 6. Stock Options.The Committee, in its discretion, may grant Optidmsligible Participants and shall determine wketbucl
Options shall be Incentive Stock Options (“ISOsthin the meaning of the Code, Nonqualified Stogiki@ns (“NQSOs")or any other type 1
Option which may exist from time to time. Each ©@ptishall be evidenced by a Grant which shall exgyadentify the Option as an I1SO ot
NQSO (or other type of Option, as applicable), badn such form and contain such provisions aiiamittee shall from time to time de
appropriate. Without limiting the foregoing, the l@mittee may, at any time, or from time to time,hauwize the Company, with the conser
the respective recipients, to issue new Options.

The Committee shall determine the number of Shaubgect to the Option, the exercise price of théidDp the period during which the Opt
may be exercised, and all other terms and conditidithe Option, subject to the following:

(@)

(b)

(©)

(d)

(e)

(f)

(9)

Form of Option Grant. Each Option granted under this Plan shall be edieéérby a Grant in such form (which need not bt
same for each Participant) as the Committee stath fime to time approve, which Grant shall compith and be subject to t
terms and conditions of this Ple

Date of Grant. The date of grant of an Option shall be the datevbith the Committee makes the determination tetgsacl
Option unless otherwise specified by the Commitfée Grant representing the Option will be delidete Participant with a co|
of this Plan within a reasonable time after thentirgy of the Option

Exercise Price.The exercise price of an Option shall be determimethe Committee on the date the Option is graatetimay nc
be less than the Fair Market Value of the CommartiSon the date the Option is grant

Exercise Period.Options shall be exercisable within the times ooruthe events determined by the Committee as sift ifo the
Grant; provided, however; that no Option shall Bereisable after the expiration of ten (10) yearsrf the date the Option
granted. The Committee may attach such conditiorteé Shares issued upon exercise of an Optionhsisll determine, and m
provide in any grant for Option exercise restriotido be waived in consideration of equivalentgfanor forfeiture provisions to
applied to such underlying Shar

Limitations on I1SOs. The terms of any ISO granted under the Plan sbatipty in all respects with the provisions of Seat#t?22 o
the Code, or any successor provision thereto, apdegulations promulgated thereunc

Limitations on Transfer. Options granted under this Plan, and any interestetn, shall not be transferable or assignabléhk
Participant, and may not be made subject to exazusittachment or similar process, otherwise thawilh or by the laws of desce
and distribution, and shall be exercisable durimglifetime of the Participant only by the Partami; provided, however, that in -
Committees sole discretion, the terms of any NQSOs grantetbuthe Plan may permit the transfer of the veptation of suc
NQSO by a Participant for no consideration to artfee benefit of one or more members of the Padit’'s immediate family
including to a trust for the benefit of the Pagian’s immediate family

Notice. Options may be exercised only by delivery to thenPany or its representative of a stock option azermstrument in
form approved by the Committee from time to timehighh may be in written, electronic or other formested by the Committs
from time to time and need not be the same for
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(h)

(i)

Participant), stating the number of Shares beinghased, the restrictions imposed on the Sharesyif and such representati
and agreements regarding Participsiiivestment intent and access to informationnif, as may be required by the Compar
comply with the Applicable Laws, together with pagmh in full of the exercise price for the humberSifares being purchasec
adequate provision therefor, in accordance withi&e6(h).

Payment.Payment for Shares purchased upon exercise of #orQpay be made in cash (by check) or, unlessraibe provide
by the Committee in its sole discretion: (i) by celtation of indebtedness of the Company to theidlpant; (ii) by surrender
Shares having a Fair Market Value equal to theieglplle exercise price of the Options; (iii) pursutma broker-assisteadtashles
exercise”arrangement; (iv) through any other method speadlficapproved by the Committee; or (v) by any comalbion of thi
foregoing, in each such case to the extent pemnlityeApplicable Law

Limitations on Exercise.In addition to exercise restrictions or other vagprovisions set forth in any Grant, unless then@ittee
shall otherwise determine, and except in the caseSubstitute Award, the exercisability of an @ptfollowing termination of tt
Participan’s employment shall be subject to this Section

0] If the Participant ceases to be employed by the 2oy or any Parent, Subsidiary or Affiliate of thempany for any reas
except death or disability, such Participar®@ptions may be exercised to the extent (and tontiie extent) that they wot
have been exercisable upon the date of terminafidine Participans employment, within three (3) months after theed#
termination (or such shorter time period as magpeified in the Grant), but in any event no ldé@n the expiration date
the Option; provided, however, that if the Partéipis an officer or principal stockholder withimetmeaning of Section
of the Exchange Act, the three (3) month periodf@eh in this Section 6(i)(i) shall be extendedt(ln no event beyond t
original expiration date specified in the Grant) the number of days equivalent to any “No Tradipgtiod under tr
Company’s Insider Trading Policy during which thertitipant is prohibited from trading in the CompgaCommon Stoc
during such perioc

@iy  If the Participants employment with the Company or any Parent, Sidrgicbr Affiliate of the Company is terminat
because of the Disability of the Participant, ortlie Participant dies within three (3) months o$ Iérmination ¢
employment, the Participast’'Options may be exercised to the extent (and tmihe extent) that they would have b
exercisable on the date of termination of the PBEipdint's employment, by the Participant (or the titgrant’s lega
representative) within twelve (12) months after dlage of termination of employment (or such shdtitee period as may |
specified in the Grant), but in any event no l#t@n the expiration date of the Optio

(i)  If the Participants employment with the Company or any Parent, Sidrgicbr Affiliate of the Company is terminat
because of the death of the Participant, the Raattits Options may be exercised to the extent (and tntize extent) th.
they would have been exercisable on the first mgafiate occurring after such death as may be $peaif the Grant and «
the next subsequent vesting date, by the Partitpéagal representative within twelve (12) montherathe date of death |
such shorter period as may be specified in the riant in any event no later than the expiratiatedof the Options

(iv) A Participants employment relationship shall be considered teeharminated, and the Participant to have ceasdut
employed by his or her employer, on the earlies

(A) the date on which the Company, or any Parent, Siavgior Affiliate of the Company, as appropriatelivers to th
Participant notice in a form prescribed by the Campthat the Company, or such other entity, isahrterminatin
the employment relationship (regardless of whethemotice or termination is lawful or unlawfulisrin breach of ar
contract of employment
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()

(B) the date on which the Participant delivers notica form prescribed by the Company, to the Compangny Parer
Subsidiary or Affiliate of the Company, as apprafej that he or she is terminating the employmetstionshi
(regardless of whether the notice or terminatidawgul or unlawful or is in breach of any contraétemployment)

(C) the date on which the Participant ceases to praeteéces to the Company, or any Parent, SubsidiaAffiliate of the
Company, as appropriate, except where the Pamtitipan an authorized leave of absenc

(D) the date on which the Participant ceases to bedmnesl ar*employe” under Applicable Law

The Committee shall have discretion to determinetivtr a Participant has ceased to be employedebZdimpany or any Pare
Subsidiary or Affiliate of the Company, as appratgi and the effective date on which such employrieeminated or whether sL
Participant is on an authorized leave of absence.

(v) In the case of a Participant who is a director,sodtant, or adviser, the Committee will have thscdktion to determir
whether the Participant is “employed by the Compangny Parent, Subsidiary or Affiliate of the Caany” pursuant to tr
foregoing Sections

(viy The Committee may specify a reasonable minimum rurob Shares that may be purchased on any exert@e Option
provided that such minimum number will not prevérg Participant from exercising the full numberStfares as to whi
the Option is then exercisab

Modification of Options; No Repricing. The Committee shall have the power to modify ouiditag Options, provided that a
such action may not, without the written consenttioé holder, impair any rights under any Optionvjresly grantec
Notwithstanding anything to the contrary in thisf®land other than as set forth in Section 4(fharonnection with a Change
Control, the terms of outstanding Options may r®thncelled in exchange for cash or other awartts avi exercise price thai
less than the exercise price of the original Optidghout stockholder approve

SECTION 7. Stock Appreciation Rights.The Committee, in its discretion, may grant Stogkpreciation Rights to eligible Participants.
following provisions apply to such Stock AppreadatiRights.

(@)

(b)

()

(d)

(e)

Grant of Stock Appreciation Right. The Stock Appreciation Right shall entitle the heldipon exercise to an amount for ¢
Share to which such exercise relates equal toxbess of (x) the Full Market Value on the date xdreise of a Share over (y)-
base or exercise price of the Common Stock (whietll siot be less than the Fair Market Value of@mmmon Stock on the date
grant) as set forth in the applicable Grant. Ndtatanding the foregoing, the Committee may plawnédion the amount that may
paid upon exercise of a Stock Appreciation Right. Stock Appreciation Right shall be exercisablerathe expiration of te
(10) years from the date the Stock AppreciatiorhRig granted

Forfeiture of Option. If a Stock Appreciation Right is granted in tandeith an Option, upon exercise of such Stock Apatar
Right, the related Option shall no longer be exsadgie and shall be deemed canceled to the extesntbfexercise

Form of Payment. The Companys obligation arising upon the exercise of a Stopbreciation Right may be paid currently or ¢
deferred basis with such interest or earnings edgit as may be determined by the Committee, arnydb@gaid in Common Sto
or in cash, or in any combination of Common Stoc#t eash, as the Committee, in its sole discretimay determine

Other Provisions. The Grant evidencing a Stock Appreciation Rightallstontain such other terms, provisions and caéomt no
inconsistent with the Plan as may be determinethbyCommittee in its sole discretion. The provisiaf such Grants need not
the same with respect to each recipi

Modification of SARs; No Repricing. The Committee shall have the power to modify outdtag Stock Appreciation Righ
provided that any such action may not, withoutwhiten consent of the holde
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impair any rights under any Stock Appreciation Rsgbreviously granted. Notwithstanding anythinghe contrary in this Plan, a
other than as set forth in Section 4(f) or in caioe with a Change of Control, the terms of outdiag Stock Appreciation Rigt
may not be cancelled in exchange for cash or athards with a base or exercise price that is less the base or exercise pric
the original Stock Appreciation Rights without dtholder approval

SECTION 8. Stock Purchase Rights.

(@)

(b)

()

Rights to Purchase Stock Purchase Rights to purchase Restricted $tagkbe issued either alone, in addition to, oaimdem witl
other awards granted under the Plan. After the Citteendetermines that it will offer Stock Purch&dghts under the Plan, it st
advise the offeree in writing of the terms, coradi§ and restrictions related to the offer, inclgdihe number of Shares that s
person shall be entitled to purchase, the prideetpaid, and the time within which such person magsept such offer, which st
in no event exceed 60 days from the date the SRaokhase Right was granted. The offer shall bepdedeby execution of
Restricted Stock Purchase Agreement “Purchase Agreeme”) in the form determined by the Committ:

Repurchase Option.Unless the Committee determines otherwise, thehRse Agreement shall grant the Company a reputr
option exercisable upon the voluntary or involuptsErmination of the purchasseremployment with the Company for any re¢
(including death or Disability). The purchase prioe Shares repurchased pursuant to the Purchasseégnt shall be the origil
price paid by the purchaser and may be paid byettion of any indebtedness of the purchaser éeoGbmpany. The repurch:
option shall lapse at such rate as the Committeedatermine

Other Provisions. The Purchase Agreement shall contain such othestgerovisions and conditions not inconsistent i Plal
as may be determined by the Committee in its sisleretion. The provisions of Purchase Agreemenésinmet be the same w
respect to each purchas

SECTION 9. Long-Term Stock Awards.

(@)

Administration.

() Long-Term Stock Awards are stock bonus or stock unitrdsvéhat may be granted either alone or in additioother awarc
granted under the Plan. The Committee shall detexrtie nature, length, price (if any) and staring ending dates of a
restriction period (thé'Restriction Period” ) for each LongFerm Stock Award, and shall determine the time e
performance factors which must be met for a Ldiegm Stock Award, the maximum amount payable utiderAward an
any targets for partial or full payment under sudolard, and the extent to which a Lofigrm Stock Awards has be
earned. Long-Term Stock Awards may vary from Pimaict to Participant and between groups of Paditip. A LongTern
Stock Award performance factor, if any, shall bedshupon the achievement of performance goalsdéZtdmpany, Pare
Subsidiary or Affiliate, a business unit or unifstbe Company, or upon such individual performafaors or upon sus
other criteria as the Committee may deem apprapridestriction Periods may overlap and Participamdy participat
simultaneously with respect to LoAigrm Stock Awards that are subject to differenttReifon Periods and different tir
and/or performance factors. Long-Term Stock Awaglall be confirmed by, and be subject to the teoims LongTerm
Stock Award agreement. The terms of such agreemeeis not be the same with respect to each Paic

(i) Notwithstanding the foregoing, the Restriction Bérior any Lon-Term Stock Award shall be no less than (A) thregryd
the LongTerm Stock Award vests or is earned based on theage of time and continued employment with orisero the
Company (or any Parent, Subsidiary or Affiliate)(Bj) one year if the Long-erm Stock Award vests or is earned on
basis of the achievement of performance gt

(i) At the beginning of each Restriction Peridkde Committee shall determine, for each Ldregm Stock Award subject to st
Restriction Period, the number of Shares to be d&ehto the
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Participant or as to which the restrictions shegtise at the end of the Restriction Period, if anthé extent that the relev.
measures of time and/or performance for such Lbeign Stock Award are met. Such number of Sharesbadixed or ma
vary in accordance with such time and/or perforreamrcother criteria as may be determined by the iGiti@e.

(iv)  No Lon¢-Term Stock Award may be sold, assigned, transfenpéztiged or otherwise encumbered during its Retitn
Period, provided, however, that a Loligrm Stock Awards held by a Participant may bedfemed either for or witho
consideration, during its Restriction Period if themmittee, in its sole discretion, shall apprc

(b) Qualified Performance-Based Long-Term Stock Awardsln the case of any Longierm Stock Awards made to any person wl
or may become a Covered Employee during the Rastri®eriod before payment of the Award, the Corteritmay grant Long-
Term Stock Awards that are intended to comply wite requirements of Code section 162(m) (“QualifegiformanceéBases
Long-Term Stock Awards”)ln such case, the Committee shall condition thetgoa vesting, as applicable, of the stock bont
unit upon the attainment of certain objectivelyedatinable performance goals established by the Gtigerthat are condition
upon the satisfaction by the Company, Parent, 8idrgi or Affiliate, or a business unit or unitstbe Company, of one of more
the following performance criteria (the “Qualifid®erformance Criteria”fluring a specified period of no less than three th&
revenues, operating expenses, return on asseis) k@t net assets, asset turnover, return on eqeiiyrn on capital, market pr
appreciation of the Company’s stock, economic valdded, total stockholder return, net income,tpreincome, operating incon
earnings per share, operating profit margin, nebnme margin, sales margin (including both growtiesaand margin percentag:
cash flow, market share, inventory turnover, sgiesvth, capacity utilization, or increase in cusesrbase. As determined by
Committee, Qualified Performance Criteria shalldeeived from financial statements of the Compargppred in accordance w
generally accepted accounting principles appliedaotonsistent basis, or, for Qualified Performa@cgeria that cannot be
derived, under a methodology established by the r@ittee prior to the issuance of a Qualified Perfance Based Longerm
Stock Award to a Covered Employee, the Committedl shake all calculation of actual payments andlgtetify in writing, priot
to the payment of such Lo-Term Stock Awards, the extent, if any, to which specified performance goals have been

(c) Adjustment of Awards. The Committee may adjust the time and/or perforradactors applicable to the Lofigerm Stock Awarc
to take into account changes in law, accountingtardules and to make such adjustments as the @teendeems necessary
appropriate to reflect the inclusion or exclusidrihee impact of extraordinary or unusual items,rggeor circumstances in ordel
avoid windfalls or hardships. In the case of anyaldied Performancéased Long Term Stock Award, the Committee may
increase the Common Stock that would otherwise dyalple upon achievement of the stated performaneé @ goals, but m:
reduce or eliminate the maximum Common Stock awlaiel upon attainment of the stated performance gbatsng such cutba
either upon subjective performance criteria, indiin@l performance evaluations, or any other starsdduat are provided in the ter
of the Lon¢-Term Stock Award

(d) Termination. Unless otherwise provided in the applicable Ldmgm Stock Award agreement, if a Participant teates his or hi
employment or his or her consultancy during a Retgin Period because of death or Disability, thentnittee may provide for :
earlier payment in settlement of such award in saofount and under such terms and conditions asCtiramittee deen
appropriate

Except as otherwise provided in the applicable L®egn Stock Award agreement, if a Participant teatés employment or his
her consultancy during a Restriction Period for atiyer reason, then such Participant shall notrit#lesl to any payment wi
respect to the Long-Term Stock Award subject tdhdrestriction Period, unless the Committee shakktise determine.

(e) Form of Payment.The earned portion of a Lorierm Stock Award may be paid currently or on a defibasis with such inter
or earnings equivalent as may be determined b tiramittee. Payment shall be made in the form dfi,catiole Shares, includi
Restricted Stock, or a combination thereof, eithex lump sum payment or in installments, all as@ommittee shall determin
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SECTION 10. Withholding Taxes.

(@) Withholding Generally. The Company shall have the right to withhold oruiegthe recipient to remit to the Company an ant
sufficient to satisfy federal, state, or local witiding tax requirements arising in connection wiité grant, exercise or settlemer
any award under the Plan prior to the deliveryrof eertificate or certificates for Shares or othgrounts hereunde

(b) Stock Withholding. When a Participant incurs tax liability in connectiwith the exercise or vesting of any Option, RighLong-
Term Stock Award, which tax liability is subjecttax withholding under applicable tax laws, and Bzeticipant is obligated to p
the Company an amount required to be withheld uagplicable tax laws, the Participant may satib® withholding tax obligatic
by electing to have the Company withhold from thei®s otherwise to be delivered that number of &hhaving a Fair Mark
Value equal to the amount required to be withhéédermined on the date that the amount of tax taiieheld is to be determine
provided however that the Company shall not allathiolding of Shares (i) upon exercise or vestihgroy Option, Right or Long-
Term Stock Award in an amount which exceeds themim statutory withholding rates for federal, statel local tax purpost
including payroll taxes or (ii) if such withholdinig not permitted under local laws. All electiong & Participant to have Sha
withheld for this purpose shall be made in accocdanmith procedures established by the Committem fime to time

SECTION 11. Change of Control.Unless specifically provided to the contrary in a@yant or Purchase Agreement, upon a Chan
Control, (a) unless outstanding Options and Rigirts effectively assumed by the surviving or acaggircorporation or otherwise rem
outstanding, such Options and Rights shall becanilg ¥ested and exercisable, and any repurchasesale restrictions applicable to
award granted hereunder shall automatically lapskesaich Options or Rights shall expire on the comeation of such Change of Con
transaction at such times and on such conditiorth@€ommittee shall determine and (b) if an OptiorRight is effectively so assumec
remains outstanding, and the Participargmployment is terminated (within the meaning ett®n 6 hereof) by the surviving or acquit
corporation without cause within twelve (12) monéiter the consummation of such Change of Contamisaction, such Option or Right sl
accelerate and become immediately and fully exabbés and any repurchase or resale restrictionsicapfe to any such award st
automatically lapse, upon such termination.

SECTION 12. Employment Relationship.Nothing in the Plan or any award made hereunddt sti@rfere with or limit in any way the rig
of the Company or of any Parent, Subsidiary orliati to terminate any Participasttmployment or consulting relationship at any fimigh
or without cause, nor confer upon any Participamyt @ght to continue in the employ or service o tBompany or any Parent, Subsidiar
Affiliate.

SECTION 13. General Restriction.Each award shall be subject to the requirement ihatt any time, the Committee shall determimeits
discretion, that the listing, registration, or dfiedtion of the Shares subject to such award ugioy securities exchange or under any ste
federal law, or the consent or approval of any gowent regulatory body, is necessary or desirabla eondition of, or in connection wi
such award or the issue or purchase of Sharesutidge such award may not be exercised or paidhiolevor in part unless such listi
registration, qualification, consent, or approvadlshave been effected or obtained free of anyitimms not acceptable to the Committee.
Committee shall be under no obligation to obtaiseek such listing, registration, qualificationpsent or approval.

SECTION 14. Rights as a StockholderThe holder of an Option, Right or Lofigerm Stock Award shall have no rights as a stoakdrolvitt
respect to any Shares covered by the Option, Righbng-Term Stock Award until the Shares subject to sughrd have been entered uj
the records of the duly authorized transfer agérh® Company. Except as otherwise expressly peavid the Plan, no adjustment shal
made for dividends or other rights for which thea& date is prior to the date such stock certdicm entered.

SECTION 15. Limitations on Assignment of Awards.Except as otherwise provided in Section 6(f) and) 9{ereof, no awards me
hereunder shall be assignable or transferabledPénticipant except by will or by the laws
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of descent and distribution and as otherwise ctergisvith the specific Plan provisions relatingréte or as the Committee in its sole discre
shall approve either for or without considerati@uring the life of the Participant, an Option, Righr LongTerm Stock Award shall |
exercisable only by him or her, or by a transfeae@ermitted by Section 6(f) or 9(a) hereof and angrd agreement.

SECTION 16. Nonexclusivity of the PlanNeither the adoption of the Plan by the Board,dhlemission of the Plan to the stockholders o
Company for approval, nor any provisions of thenP3hall be construed as creating any limitationghenpower of the Board to adopt s
additional compensation arrangements as it may deesirable, including without limitation, arrangeme providing for the granting

Options otherwise than under the Plan, and sueimgements may be either generally applicable dicaiybe only in specific cases.

SECTION 17. Adoption and Stockholder Approval. This Plan shall become effective on the date th& adopted by the Board of -
Company and approved by the stockholders of thepg@aom in any manner permitted by applicable corgdliaw.

SECTION 18. Term of Plan.Awards may be granted pursuant to this Plan frone tio time prior to the expiration hereof, whiclalloccu
on the date of the Company’s Annual Meeting of Badders in 2020.

SECTION 19. Amendment or Termination of Plan.

(a) Except to the extent prohibited by applicable land anless otherwise expressly provided in a GraRupchase Agreement or in
Plan, the Board may amend, alter, suspend, disaamtor terminate the Plan or any portion theréafng time provided, howeve
that no such amendment, alteration, suspensiotomisiuation or termination shall be made withaust{ockholder approval if su
approval is necessary to comply with any tax outamry requirement for which or with which the Bdadleems it necessary
desirable to qualify or comply, or (ii) the consefithe affected Participant, if such action woattlersely affect the rights of st
Participant under any outstanding award. Notwithditag anything to the contrary herein, the Commaitte its delegee may ame
the Plan and/or adopt subordinate arrangementijigmolnd programs in each case subject to theoatytiset forth in Section
hereof, in such manner as may be necessary toesttebPlan to achieve its stated purposes in amsdjation outside the Unit:
States in a taefficient manner and in compliance with local rukesd regulations by adopting schedules of provisitm bt
applicable to awards granted in such jurisdict

(b) The Committee may waive any conditions or rightdamamend any term of, or amend, alter, susperdomtinue or terminat
any award theretofore granted, prospectively apaetively, without the consent of any relevanttiegrant or holder or beneficia
of an awardprovided, howeverthat (i) no such action shall impair the rightsanfy affected Participant or holder or benefic
under any award theretofore granted under the &fah(ii) the Committee may not materially amendamd-Term Stock Awar
without the approval of stockholde

SECTION 20. Section 409A of the CodaNith respect to Awards subject to Section 409Ahef Code, the Plan is intended to comply witt
requirements of Section 409A of the Code, and tlwwigions of the Plan and any Award Document shallinterpreted in a manner t
satisfies the requirements of Section 409A of tleel&; and the Plan shall be operated accordinggnyfprovision of the Plan or any terrr
condition of any Award would otherwise frustrateamnflict with this intent, the provision, term oondition will be interpreted and deen
amended so as to avoid this conflict

SECTION 21. Governing Law. The Plan and each Award Document shall be govehyethe laws of the State of Delaware, witt
application of the conflicts of law principles teef.
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ANNUAL MEETING OF STOCKHOLDERS OF

ORACLE CORPORATION
October 31, 2013

PROXY VOTING INSTRUCTIONS

INTERNET - Access “www.voteproxy.com” and follow the on-screen instructions. Have your

proxy card available when you access the web page.

TELEPHONE - Call toll-free 1-800-PROXIES(1-800-776-9437) in the United Statesler18-
921-8500from foreign countries from any touch-tone telephand follow the instructions. Have

your proxy card available when you ci

Vote online/phone until 11:59 PM EST the day betheemeeting

MAIL - Sign, date and mail your proxy card in the envelpmided as soon as possit

IN PERSON - You may vote your shares in person by attendingtieual Meeting.

GO GREEN - e-Consent makes it easy to go paperless. With e&xnyou can quickly access
your proxy material, statements and other eligitmeuments online, while reducing costs, clu

and paper waste. Enroll today via www.amstock.comnijoy online access.

COMPANY NUMBER

ACCOUNT NUMBER

NOTICE OF INTERNET AVAILABILITY OF PROXY MATERIAL

The Notice of Meeting, proxy statement and proxyca
are available at http://www.astproxyportal.com/E&383

I Please detach along perforated linenaaitlin the envelope provided #ou are not voting via telephone or the Internet. I

Bl 21133333333000000000 9

103113

The Board of Directors recommends a vote FORII the nominees listed in Proposal 1, FORroposals 2, 3, 4, and AGAINSTProposals 5, 6, 7, 8 and 9.

PLEASE SIGN, DATE AND RETURN PROMPTLY IN THE ENCLOS ED ENVELOPE. PLEASE MARK YOUR VOTE IN BLUE OR BLACK

INK AS SHOWN HERE

1. Election of Board of Directors:

NOMINEES:

D FOR ALL NOMINEES

Jeffrey S. Berg

H. Raymond Bingham

D WITHHOLD AUTHORITY
FOR ALL NOMINEES

Michael J. Boskin

Safra A. Catz
Bruce R. Chizen

(See instructions below)

Lawrence J. Ellison

Hector Garcia-Molina
Jeffrey O. Henley
Mark V. Hurd

Naomi O. Seligman

(@)
@)
@)
@)
(@)
[] FORALL EXCEPT O  George H. Conrades
@)
@)
(@)
(@)
@)

INSTRUCTIONS: To withhold authority to vote for any individuabminee(s),

mark“FOR ALL EXCEPT”

and fill in the circle next to each

nominee you wish to withhold, as shown he

FOR AGAINST ABSTAIN

To change the address on your account, please thetiox at right
and indicate your new address in the address sfiame. Please note
that changes to the registered name(s) on the atoway not be

O

é?)\rlti%%rzs\a/l(t)iger to Approve Executive I:I I:I I:I
égﬁ{g/vﬂc%fnﬁ\rgeg?an:em to the Long-Term I:I I:I I:I
oo @00 O O
Accounting Firm for Fiscal Year 201

Board Commitee on tunan Rgh o O [
ggoacrléhglr(]jaei;nlj;c;posal Regarding Independent I:l I:l I:l
?;%%ligggdnelr Proposal Regarding Vote I:l I:l I:l
géor?grnﬁglnegeﬁ\rﬂcg;ﬁi?l Regarding Multiple I:I I:I I:I
Stockholder Proposal Regarding Quantifiable I:l I:l I:l

Performance Metric:



submitted via this metho

Signature of Stockholdg | Date: | | Signature of Stockholdg | Date: | |

Note: Please sign exactly as your name or names appehisdProxy. When shares are held jointly, eaclkiéoshould sign. When signing as executor, adméiist, attorney, truste
or guardian, please give full title as such. If signer is a corporation, please sign full corpprame by duly authorized officer, giving full éiths such. If signer is a
partnership, please sign in partnership name hbyoaiaed persor
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ORACLE CORPORATION

Annual Meeting of Stockholders - October 31, 20130t00 A.M.
THIS PROXY IS SOLICITED BY THE BOARD OF DIRECTORS

The undersigned hereby appoints LAWRENCE J. ELLISORFFREY O. HENLEY and DORIAN DALEY, or any of time as proxies,
each with the power of substitution, and herebhaiites them to represent and to vote, as desigjagi¢he reverse side of this ballot, all the
shares of common stock of ORACLE CORPORATION thatgtockholder is entitled to vote at the Annuakliteg of Stockholders to be held
at 10:00 a.m., Pacific Time on October 31, 2013h&Oracle Corporation Conference Center, 350 @Rarkway, Redwood City, California,
and any adjournment or postponement thereof.

This proxy, when properly executed, will be votedri the manner directed herein. If no such directioris made, this proxy will be voted ir
accordance with the Board of Directors’ recommendabns (i.e.,_FORall the nominees listed in Proposal 1, FORroposals 2, 3, 4, and
AGAINST Proposals 5, 6, 7, 8 and 9. In their discretion, thproxies are authorized to vote upon such other lsiness as may properly
come before the Annual Meeting or any adjournment pcontinuation thereof.

(Continued and to be signed on the reverse side.)
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