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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 10-Q

QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF
THE SECURITIES EXCHANGE ACT OF 1934

For the quarterly period ended November 30, 2012

or

o TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF
THE SECURITIES EXCHANGE ACT OF 1934

For the transition period from to

Commission File Number: 000-51788

Oracle Corporation

(Exact name of registrant as specified in its chaetr)

Delaware 54-218519¢3
(State or other jurisdiction of (I.R.S. Employer
incorporation or organization) Identification No.)

500 Oracle Parkway
Redwood City, California 94065

(Address of principal executive offices (Zip Code)

(650) 506-7000

(Registrant’s telephone number, including area code

Indicate by check mark whether the registrant € filed all reports required to be filed by Secti@ or 15(d) of the Securities Exchange
of 1934 during the preceding 12 months (or for sstobrter period that the registrant was requirdilésuch reports), and (2) has been
subject to such filing requirements for the pastfgs. YesX No O

Indicate by check mark whether the registrant ldsmstted electronically and posted on its corpo¥ab site, if any, every Interactive Data
File required to be submitted and posted pursuaRide 405 of Regulation S-T (8§232.405 of this ¢bgpduring the preceding 12 months (or
for such shorter period that the registrant wasired to submit and post such files). Yé&d No O

Indicate by check mark whether the registrantlerge accelerated filer, an accelerated filer, @accelerated filer, or a smaller reporting
company. See the definitions of “large acceleréited” “accelerated filer” and “smaller reportirgpmpany” in Rule 12b-2 of the Exchange
Act.

Large accelerated filer Accelerated filer [

Non-accelerated filer [J Smaller reporting company [
(Do not check if a smaller reporting compa

Indicate by check mark whether the registrantskell company (as defined in Rule 12b-2 of the BExgje Act). Yes[ No

The number of shares of registrant’s common stat&tanding as of December 14, 2012 was: 4,734,207,0
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Cautionary Note on Forward-Looking Statements

For purposes of this Quarterly Report, the termsat®,” “we,” “us” and “our” refer to Oracle Corpation and its consolidated subsidiaries.
This Quarterly Report on Form 10-Q contains statémthat are not historical in nature, are predécin nature, or that depend upon or refer
to future events or conditions or otherwise confaiwardiooking statements within the meaning of SectioroRthe Securities Exchange
of 1934, as amended, and the Private Securitiggation Reform Act of 1995. These include, amortgeothings, statements regarding:

* our expectation to continue to acquire companigxjyrts, services and technologi

» our expectation that our software busir total revenues generally will continue to incre:

 our belief that software license updates and prosigport revenues and margins will gre

» our expectation that our hardware business wileHawer operating margins as a percentage of regethan our software busine
 our international operations providing a significportion of our total revenues and expen

e our expectation to continue to make significanestments in research and development and relabeldigtropportunities, including
those related to hardware products and serv

e our expectation to grow our consulting revent
« the sufficiency of our sources of funding for adiions or other matter.
 the payment of future dividends and our Board aBEtor’ next opportunity to consider and approve a dividt

» our belief that we have adequately provided for m@sonably foreseeable outcomes related to owrudits and that any settlement
will not have a material adverse effect on our otidated financial position or results of operasg

» our belief that certain legal proceedings and caionwhich we are a party will not, individually iorthe aggregate, result in losses
that are materially in excess of amounts alreadggrized, if any

* our expectation to incur the majority of the renragnexpenses pursuant to the Fiscal 2013 OracleWlRésring Plan through fiscal
2014,

» our expectation that to the extent customers res\gyort contracts or cloud software subscriptiargracts, we will recognize
revenues for the full contra’ values over the respective renewal peri

» our experience and ability to predict future qudytbardware systems products reveni

« the timing of customer orders and delays in oulitglido manufacture or deliver a few large trangats substantially affecting the
amount of hardware systems products revenues, sgp@md operating margins that we will rep

as well as other statements regarding our futueeatipns, financial condition and prospects, argiri®ss strategies. Forward-looking
statements may be preceded by, followed by or decthe words “expects,” “anticipates,” “intendspgldns,” “believes,” “seeks,” “estimates,”
“will,” “is designed to” and similar expressions.a/¢laim the protection of the safe harbor for favboking statements contained in the
Private Securities Litigation Reform Act of 1995 &l forward-looking statements. We have baseddHerward-looking statements on our
current expectations and projections about futuemts. These forward-looking statements are subjettsks, uncertainties and assumptions
about our business that could affect our futureltesind could cause those results or other outsamdiffer materially from those expressed
or implied in the forward-looking statements. Fastthat might cause or contribute to such diffeesniaclude, but are not limited to, those
discussed in “Risk Factors” included in documenrgsfile from time to time with the Securities andcBange Commission (the SEC),
including our Annual Report on Form 10-K for owsdal year ended May 31, 2012 and our other QuafRaports on Form 10-Q to be filed

by us in our fiscal year 2013, which runs from Jan2012 to May 31, 2013.

1
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We have no obligation to publicly update or re\asg forward-looking statements, whether as a reguiew information, future events or
risks, except to the extent required by applicakleurities laws. If we do update one or more fodalaoking statements, no inference should
be drawn that we will make additional updates wébpect to those or other forward-looking statemddew information, future events or
risks could cause the forward-looking events weudis in this Quarterly Report not to occur. Youwtamot place undue reliance on these
forward-looking statements, which reflect our exptions only as of the date of this Quarterly Répor

2
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PART I. FINANCIAL INFORMATION

ltem 1. Financial Statements (Unaudited)
ORACLE CORPORATION
CONDENSED CONSOLIDATED BALANCE SHEETS

As of November 30, 2012 and May 31, 2012
(Unaudited)

(in millions, except per share data

ASSETS
Current asset:
Cash and cash equivalel
Marketable securitie
Trade receivables, net of allowances for doubtfabants of $303 and $323 as of
November 30, 2012 and May 31, 2012, respecti
Inventories
Deferred tax asse
Prepaid expenses and other current a:
Total current asse

Non-current asset:
Property, plant and equipment, |
Intangible assets, n
Goodwill
Deferred tax asse
Other asset
Total nor-current assel

Total asset

LIABILITIES AND EQUITY
Current liabilities:
Notes payable, current and other current borrow
Accounts payabl
Accrued compensation and related bent
Deferred revenue
Other current liabilitie:
Total current liabilities
Non-current liabilities:
Notes payable and other r-current borrowing:
Income taxes payab
Other nor-current liabilities
Total nor-current liabilities

Commitments and contingenci
Oracle Corporation stockhold’ equity:
Preferred stock, $0.01 par va—authorized: 1.0 shares; outstanding: n
Common stock, $0.01 par value and additional paithpital—authorized: 11,000 shares;
outstanding: 4,748 shares as of November 30, 26d21®05 as of May 31, 20:
Retained earning
Accumulated other comprehensive inca
Total Oracle Corporation stockhold’ equity
Noncontrolling interest
Total equity
Total liabilities and equit

See notes to condensed consolidated financiahstates.

November 30

2012

$ 15,91
17,78

4,401
164
89¢

1,97¢

41,12¢

3,09¢
6,87¢
25,45¢
782

2,322
38,52¢

$ 79,65

$ 1,25(
37z

1,54¢
6,50¢
2,67¢
12,34,

18,501
3,90¢
1,48

23,90(

18,01!
24,74¢

22z

42,98
427
43,41(

$ 79,65

May 31,
2012

$ 14,95¢
15,72:

6,371
15¢
877

1,93¢

40,02¢

3,021
7,89¢
25,11¢
59¢

1,67(
38,30¢

$ 78,32

$ 2,95
43¢

2,00z
7,03¢
2,96:
15,38¢

13,52¢
3,75¢
1,56¢
18,85:

17,48¢
26,081
112
43,68¢
39¢
44,08:

$ 78,32
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ORACLE CORPORATION
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS
For the Three and Six Months Ended November 30, 2@1land 2011

(Unaudited)

Three Months Ended
November 30,

Six Months Ended
November 30,

(in millions, except per share data 2012 2011 2012 2011
Revenues
New software licenses and cloud software subsorip $2,38¢ $2,04¢ $ 3,96 $ 3,54¢
Software license updates and product sug 4,26( 3,98¢ 8,40( 8,00¢
Software revenue 6,64¢ 6,03¢ 12,36: 11,55«
Hardware systems produ 734 953 1,51: 1,981
Hardware systems supp 587 62F 1,161 1,271
Hardware systems revent 1,321 1,57¢ 2,67¢ 3,252
Services revenue 1,12¢ 1,18( 2,23¢ 2,36(
Total revenue: 9,094 8,79 17,27¢ 17,16¢
Operating expense
Sales and marketir@ 1,77 1,697 3,31¢ 3,327
Software license updates and product sug® 27C 29¢ 552 594
Hardware systems produ«® 367 471 751 943
Hardware systems supp® 227 258 451 541
Services®) 93C 92¢ 1,81« 1,86t
Research and developmt 1,19¢ 1,10z 2,40( 2,152
General and administratiy 26° 277 53¢ 587
Amortization of intangible asse 584 592 1,20 1,18¢
Acquisition related and oth: (121) 5 (380 5
Restructuring 131 52 27¢€ 154
Total operating expens: 5,62: 5,681 10,92t 11,37:
Operating incom: 3,471 3,111 6,35( 5,79¢
Interest expens (19%) (192) (382) (389
Non-operating income, ne 4 41 14 21
Income before provision for income tay 3,28( 2,96( 5,98 5,431
Provision for income taxe 69¢ 76¢ 1,365 1,39¢
Net income $ 2,581 $2,192 $ 4,61F $ 4,032
Earnings per shar
Basic $ 0.54 $ 0.45 $ 0.9¢ $ 0.8C
Diluted $ 0.5¢ $ 0.4: $ 0.9¢ $ 0.7¢
Weighted average common shares outstani
Basic 4,79: 5,041 4,82¢ 5,057
Diluted 4,86¢ 5,12¢ 4,90/ 5,13i
Dividends declared per common sh $ 0.0¢€ $ 0.0€ $ 0.17 $ 0.12

(@) Exclusive of amortization of intangible assets, atthiis shown separatel

See notes to condensed consolidated financiahsémtes.
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ORACLE CORPORATION
CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME
For the Three and Six Months Ended November 30, 2@1land 2011

(Unaudited)
Three Months Ended Six Months Ended
November 30, November 30,
(in millions) 2012 2011 2012 2011
Net income $ 2,581 $2,19: $4,61¢ $4,03:
Other comprehensive income, net of t
Net foreign currency translation gains (loss 10 (307) 77 (25%)
Net unrealized (losses) gains on defined beneditg 1) (5) 4 4)
Net unrealized (losses) gains on marketable sézs (98) 12 29 9
Total other comprehensive (loss) income, (89) (300 11C (250
Comprehensive incorn $ 2,492 $1,89: $4,72¢ $3,78:

See notes to condensed consolidated financiahsémts.
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ORACLE CORPORATION
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
For the Six Months Ended November 30, 2012 and 2011
(Unaudited)

Six Months Ended
November 30,

(in millions) 2012 2011
Cash Flows From Operating Activitie
Net income $ 4,61¢ $ 4,03:
Adjustments to reconcile net income to net caskigeal by operating activitie:
Depreciatior 261 22¢
Amortization of intangible asse 1,20z 1,18¢
Deferred income taxe (40 (137)
Stoclk-based compensatic 38¢€ 29¢
Tax benefits on the exercise of stock options agsling of restricted sto-based award 17¢ 94
Excess tax benefits on the exercise of stock optémd vesting of restricted st-based award (95) (53
Other, ne’ 80 53
Changes in operating assets and liabilities, neffetts from acquisition:
Decrease in trade receivables, 2,03¢ 2,12¢
Decrease in inventorie — 93
(Increase) decrease in prepaid expenses and Gibex (213 424
Decrease in accounts payable and other liabil (790 (1,30€)
(Decrease) increase in income taxes pay (559 184
Decrease in deferred revent (599 (549
Net cash provided by operating activit 6,46¢ 6,67¢
Cash Flows From Investing Activitie
Purchases of marketable securities and other imezgs (17,319 (21,427
Proceeds from maturities and sales of marketalslerisies and other investmer 15,26: 16,33¢
Acquisitions, net of cash acquir (660) (577
Capital expenditure (357) (289)
Net cash used for investing activiti (3,062 (5,947
Cash Flows From Financing Activitie
Payments for repurchases of common s (6,072 (1,799
Proceeds from issuances of common s 752 434
Payments of dividends to stockhold (583 (607)
Proceeds from borrowings, net of issuance ¢ 4,97¢ —
Repayments of borrowing (1,700 (1,150
Excess tax benefits on the exercise of stock optén vesting of restricted st-based award 95 58
Distributions to noncontrolling interes (37) (169
Net cash used for financing activiti (2,56%) (3,23))
Effect of exchange rate changes on cash and casbaéts 11¢€ (375)
Net increase (decrease) in cash and cash equis 957 (2,877)
Cash and cash equivalents at beginning of pe 14,95t 16,16:
Cash and cash equivalents at end of pe $ 15,91: $ 13,28¢
Non-cash investing and financing transactic
Fair value of stock options assumed in connectiith acquisitions $ 1 $ 1
Fair value of contingent consideration payableannection with acquisitio $ — $ 34¢
Increase in unsettled repurchases of common ! $ 14 $ 25

See notes to condensed consolidated financiahsémts.
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ORACLE CORPORATION
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S
November 30, 2012
(Unaudited)

1. BASIS OF PRESENTATION AND RECENT ACCOUNTING PRONOUN CEMENTS
Basis of Presentation

We have prepared the condensed consolidated fmlastaiements included herein pursuant to the andsegulations of the U.S. Securities
and Exchange Commission. Certain information amdifote disclosures normally included in financiatements prepared in accordance
with U.S. generally accepted accounting princiflage been condensed or omitted pursuant to sues anld regulations. However, we
believe that the disclosures herein are adequagegore the information presented is not misleadihgse unaudited condensed consolidated
financial statements should be read in conjunatrith the audited financial statements and the nibteeto included in our Annual Report on
Form 10-K for the fiscal year ended May 31, 2012.

We believe that all necessary adjustments, whicisisted only of normal recurring items, have bewtuded in the accompanying financial
statements to present fairly the results of therint periods. The results of operations for therint periods presented are not necessarily
indicative of the operating results to be expeftedny subsequent interim period or for our fisgedr ending May 31, 2013.

Pursuant to our adoption of Accounting StandardddtgNo. 2011-05;omprehensive Income (Topic 220)—Presentation offitehensive
Incomeand Accounting Standards Update No. 2011€@nprehensive Income (Topic 220)—Deferral of tHedifie Date for Amendments
to the Presentation of Reclassifications of Item$ @ Accumulated Other Comprehensive Income imétiing Standards Update No. 2011-
05, we elected to present separate consolidated statemmecomprehensive income. There have been ray sipnificant changes in our
reported financial position or results of operasiamd cash flows as a result of the adoption of aemunting pronouncements or to our
significant accounting policies that were disclosedur Annual Report on Form 10-K for the fiscaby ended May 31, 2012 that have had a
significant impact on our consolidated financiatetments or notes thereto.

Certain prior year balances have been reclasgiiednform to the current year's presentation. Sechassifications did not affect total
revenues, operating income or net income.

New Software Licenses and Cloud Software Subscrifgins Revenues

New software licenses revenues represent feescefiora granting customers licenses to use our dagbnd middleware and our applica
software products. Cloud software subscriptiongneres represent fees earned from granting cust@ueess to select Oracle software
applications and software platforms on a subsanipliasis through a cloud-based computing envirohn@ur new software licenses and
cloud software subscriptions revenues for the tAreksix months ended November 30, 2012 and 2014 agfollows:

Three Months Ended Six Months Ended
November 30, November 30,
(in millions) 2012 2011 2012 2011
New software license $ 2,171 $ 1,95¢ $ 3,54 $ 3,37
Cloud software subscriptior 21¢ 8¢ 421 174
Total new software licenses and cloud software @ift#ons revenue $ 2,38¢ $ 2,04t $ 3,96% $ 3,54¢

Acquisition Related and Other Expenses

Acquisition related and other expenses consiseadgnnel related costs for transitional and cext#tier employees, stock-based
compensation expenses, integration related praofesisservices, certain business combination adstsrincluding adjustments after the
measurement period has ended and changes in fag va
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ORACLE CORPORATION
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S—(Continued)
November 30, 2012
(Unaudited)

of contingent consideration payable (further disedgsin Note 2 below) and certain other operatiegné, net. Stock-based compensation
included in acquisition related and other expemnesslted from unvested options and restricted sbaded awards assumed from acquisitions
whereby vesting was accelerated upon terminatidgheoémployees pursuant to the original terms a$¢options and restricted stock-based
awards.

Three Months Ended Six Months Ended
November 30, November 30,

(in millions) 2012 2011 2012 2011
Transitional and other employee related ¢ $ 8 $ 1 $ 17 $ 12
Stoclk-based compensatic 4 2 21 3
Professional fees and other, 12 (8) (289) 8
Business combination adjustments, (149 10 (129 18

Total acquisition related and other exper $ (12)) $ 5 $ (380 $ 25

Included in acquisition related and other expeifisethe three and six months ended November 3@ 2&e changes in estimates for
contingent consideration payable, which reducediaden related and other expenses by $145 milliod $129 million for the three and six
months ended November 30, 2012, respectively. Adtipn related and other expenses during thetimtftof fiscal 2013 also included a
benefit of $306 million related to certain litigati (see Note 14 for additional information), whielduced our expenses in this period.

Non-Operating Income, net

Non-operating income, net consists primarily of insti@come, net foreign currency exchange gains¢®)s the noncontrolling interests in
the net profits of our majoritpwned subsidiaries (Oracle Financial Services So#viimited and Oracle Japan) and net other incdosses’
including net realized gains and losses relatell tof our investments and net unrealized gainslassks related to the small portion of our
investment portfolio that we classify as trading.

Three Months Ended Six Months Ended
November 30, November 30,

(in millions) 2012 2011 2012 2011
Interest incom: $ 61 $ 58 $ 11€ $ 114
Foreign currency losses, r (37 (20 (63) (40)
Noncontrolling interests in incon (32) (25) (64) (52
Other income (losses), n 11 18 23 (1)

Total nor-operating income, n $ 4 $ 4 $ 14 $ 21

Sales of Financing Receivables

We offer certain of our customers the option toudiregour products and services offerings througiasgte long-term payment contracts. We
generally sell these contracts that we have finduotea non-recourse basis to financial institutieithin 90 days of the contracts’ dates of
execution. We record the transfers of amounts thra tustomers to financial institutions as salenaincing receivables because we are
considered to have surrendered control of thesmimg receivables. Financing receivables soléhantial institutions were $192 million
and $1.2 billion for the three and six months endedember 30, 2012, respectively, and $108 mildod $887 million for the three and six
months ended November 30, 2011, respectively.
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ORACLE CORPORATION
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S—(Continued)
November 30, 2012
(Unaudited)

Recent Accounting Pronouncements

Testing I ndefinite-Lived I ntangible Assets for Impairment: In July 2012, the Financial Accounting StandardaiBiqFASB) issued
Accounting Standards Update No. 2012402angibles—Goodwill and Other (Topic 350)—Testimgefinite-Lived Intangible Assets for
Impairmenti(ASU 2012-02), to allow entities to use a qualtatapproach to test indefinite-lived intangibleeassor impairment. ASU 2012-
02 permits an entity to first perform a qualitatagsessment to determine whether it is more litkelp not that the fair value of an indefinite-
lived intangible asset is less than its carryinlyealf it is concluded that this is the casesihecessary to perform the currently prescribed
guantitative impairment test by comparing the Yailue of the indefinite-lived intangible asset witthcarrying value. Otherwise, the
guantitative impairment test is not required. AS)12-02 is effective for us in our fiscal 2014 armdlier adoption is permitted. We are
currently evaluating the impact of our pending a@awpof ASU 2012-02 on our consolidated financtatsments.

2. ACQUISITIONS
Fiscal 2013 Acquisitions

During the first half of fiscal 2013, we acquiregit@in companies and purchased certain technologylavelopment assets to expand our
products and services offerings. These acquisiticar® not significant individually or in the aggatg. In addition, as of November 30, 2012,
we have agreed to acquire certain companies fouatadhat are not material to our business anda@xpelose such acquisitions within the
next twelve months.

Fiscal 2012 Acquisitions
Acquisition of Taleo Corporation

On April 5, 2012, we completed our acquisition @ldo Corporation (Taleo), a provider of clobdsed talent management solutions. We
included the financial results of Taleo in our aaitated financial statements from the date of &tjon. The total preliminary purchase

price for Taleo was approximately $2.0 billion, winiconsisted of approximately $2.0 billion in casid $10 million for the fair value of sta
options and restricted stock-based awards assuiedhave preliminarily recorded $1.1 billion of idiable intangible assets and $267
million of net tangible liabilities related primbyito deferred tax liabilities and customer perfarme obligations that were assumed as a part
of this acquisition based on their estimated faiues, and $1.2 billion of residual goodwill.

Acquisition of RightNow Technologies, Inc.

On January 25, 2012, we completed our acquisitfdRightNow Technologies, Inc. (RightNow), a providg cloud-based customer service.
We have included the financial results of RightNiaveur consolidated financial statements from thtedf acquisition. The total preliminary
purchase price for RightNow was approximately $ilfon, which consisted of approximately $1.5 i@l in cash and $14 million for the f:
value of stock options and restricted stbased awards assumed. We have preliminarily redd@87 million of identifiable intangible ass
and $247 million of net tangible liabilities reldtprimarily to customer performance obligationsyertible debt and deferred tax liabilities
that were assumed as a part of this acquisitioacas their estimated fair values, and $1.1 bilbbnesidual goodwiill.

Acquisition of Pillar Data Systems, Inc.

On July 18, 2011, we acquired Pillar Data Systdnts,(Pillar Data), a provider of enterprise st@aystems solutions. Prior to the
acquisition, Pillar Data was directly and indirgathajority-owned and controlled by

9
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ORACLE CORPORATION
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S—(Continued)
November 30, 2012
(Unaudited)

Lawrence J. Ellison, our Chief Executive Officeiredtor and largest stockholder. Pursuant to thieeagent and plan of merger dated as of
June 29, 2011 (Merger Agreement), we acquiredfdi@issued and outstanding equity interests kdrfData from the stockholders in
exchange for rights to receive contingent cashidenation (Earn-Out), if any, pursuant to an Eaurt-€alculation. An affiliate of

Mr. Ellison’s has a preference right to receivefirg approximately $565 million of the Earn-Oiftany, and rights to 55% of any amount of
the Earn-Out that exceeds $565 million. The Eart€alculation methodology as defined by the Merygreement was disclosed in Note 2
of Notes to Consolidated Financial Statements elsded in our Annual Report on Form 10-K for owchl year ended May 31, 2012. We do
not expect the Earn-Out will be material to ounfesof operations or financial position.

We have included the financial results of Pillat®im our consolidated financial statements fromdhte of acquisition. These results were
not material to our consolidated financial statetsefnhe estimated fair value of the liability fartingent consideration as of the acquisition
date, representing the purchase price payableufoacquisition of Pillar Data, was approximately83nillion and was included in other non-
current liabilities in our consolidated balanceeth©ur liability for contingent consideration paj@may change until the liability is settled
with the related impact recorded to our consolidatatements of operations as acquisition relateldbsther expenses. In connection with our
acquisition of Pillar Data, we recorded $142 miiliof identifiable intangible assets and $16 millafmet tangible liabilities, based on their
estimated fair values, and $220 million of residyabdwill. As of November 30, 2012, the estimataid ¥alue of the Earn-Out liability was
$258 million and resulted in a net benefit to asiian related and other expenses of $145 millioth $129 million during the three and six
months ended November 30, 2012, respectively. Hra-But liability decreased as of November 30, 2@1&mparison to the amount
recorded as of the acquisition date primarily dua thange in our estimate of year three reveralated to our acquisition of Pillar Data and
their related impact to the liability calculatiamaccordance with the terms of the Merger Agreenpentially offset by the accretion of the
liability from the application of appropriate disetting considering the uncertainties associatet thi¢ obligation. Our valuation techniques
and inputs used to estimate the fair value of teEDut liability are described in Note 3 below.

Other Fiscal 2012 Acquisitions

During fiscal 2012, we acquired certain other conmiggand purchased certain technology and developassets primarily to expand our
products and services offerings. These acquisiticere not individually significant. We have inclubihe financial results of these compat

in our consolidated financial statements from thespective acquisition dates and the results faoh of these companies were not
individually material to our consolidated financg&htements. In the aggregate, the total purchase for these acquisitions was
approximately $1.6 billion and consisted of appnexiely $1.6 billion in cash and $5 million for tfagr values of stock options assumed. We
recorded $540 million of identifiable intangiblesats and $18 million of net tangible assets, basettieir estimated fair values, and $1.1
billion of residual goodwill.

The preliminary fair value estimates for the asaetsuired and liabilities assumed for certain asitjohs completed during fiscal 2012 were
based upon preliminary calculations and valuatems our estimates and assumptions for each of Hwgesitions are subject to change as
we obtain additional information for our estimatiesing the respective measurement periods (upéoyear from the respective acquisition
dates). The primary areas of those preliminaryrestés that were not yet finalized related to certangible assets and liabilities acquired,
identifiable intangible assets, certain legal matend income and non-income based taxes.

Unaudited Pro Forma Financial Information

The unaudited pro forma financial information i ttable below summarizes the combined results efatjpns for Oracle, Taleo, RightNow,
Pillar Data and certain other companies that weiiaed since the beginning of

10
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ORACLE CORPORATION
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S—(Continued)
November 30, 2012
(Unaudited)

fiscal 2012 (which were considered significanttfog purposes of unaudited pro forma financial imfation disclosure) as though the
companies were combined as of the beginning oc&lfi2812. The pro forma financial information fol périods presented also included the
business combination accounting effects resultiomfthese acquisitions including our amortizatibarges from acquired intangible assets
(certain of which were preliminary), stock-basedthpensation charges for unvested stock optionsestdated stock-based awards assumed,
if any, and the related tax effects as though fheementioned companies were combined as of thebieg of fiscal 2012. The pro forma
financial information as presented below is foomfiational purposes only and is not indicativehef tesults of operations that would have
been achieved if the acquisitions had taken platgeabeginning of fiscal 2012.

The unaudited pro forma financial information fbetthree and six months ended November 30, 201 bioech the historical results of Ora
for the three and six months ended November 32 ,28xd the historical results of certain other cames that we acquired since the
beginning of fiscal 2012 based upon their respeqgiirevious reporting periods and the dates thesganies were acquired by us, and the
effects of the pro forma adjustments listed above.

The unaudited pro forma financial information fbe tthree and six months ended November 30, 201 bicech the historical results of Ora
for the three and six months ended November 301,20@ historical results of Taleo for the thred aix months ended December 31, 2011
(due to differences in reporting periods), thedrisal results of RightNow for the three and sixntits ended September 30, 2011 (due to
differences in reporting periods), the historiegults of Pillar Data for the three months endet B0, 2011 (adjusted due to differences in
reporting periods and considering the date we aedwRillar Data), the historical results of certather companies that we acquired since the
beginning of fiscal 2012 based upon their respeqgiirevious reporting periods and the dates thesganies were acquired by us, and the
effects of the pro forma adjustments listed above.

Three Months Ended Six Months Ended
November 30, November 30,
(in millions, except per share data 2012 2011 2012 2011
Total revenue: $9,09t $8,98i $17,28: $17,55¢
Net income $2,58( $2,11¢ $ 4,60 $ 3,85¢
Basic earnings per she $ 0.5¢ $ 0.42 $ 0.9t $ 0.7€
Diluted earnings per sha $ 0.5: $ 0.41 $ 0.9 $ 0.7¢

3. FAIR VALUE MEASUREMENTS

We perform fair value measurements in accordantietve guidance provided by FASB’s Accounting Stedd Codification (ASC) 820,
Fair Value Measurements and Disclosu. ASC 820 defines fair value as the price that wdag received from selling an asset or paid to
transfer a liability in an orderly transaction betm market participants at the measurement daten\Wétermining the fair value
measurements for assets and liabilities requirdzbteecorded at their fair values, we consideptirecipal or most advantageous market in
which we would transact and consider assumptioasiiarket participants would use when pricing tsgets or liabilities, such as inherent
risk, transfer restrictions and risk of nonperfonoa

ASC 820 establishes a fair value hierarchy thatireq an entity to maximize the use of observafpeiis and minimize the use of
unobservable inputs when measuring fair value. ggegs or liability’s categorization within the faialue hierarchy is based upon the lowest
level of input that is significant to the fair valutneasurement. ASC 820 establishes three leveipuats that may be used to measure fair
value:

» Level 1: quoted prices in active markets for idegitassets or liabilitie:

» Level 2: inputs other than Level 1 that are obsglejeeither directly or indirectly, such as quopgites in active markets for similar
assets or liabilities, quoted prices for identimasimilar assets or liabilitie
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in markets that are not active, or other inputs #na observable or can be corroborated by obskervadrket data for substantially t
full term of the assets or liabilities;

» Level 3: unobservable inputs that are supportelitiiey or no market activity and that are signifitdo the fair values of the assets or
liabilities.
Assets and Liabilities Measured at Fair Value on &ecurring Basis

Our assets and liabilities measured at fair valua cecurring basis, excluding accrued interestpmomants, consisted of the following (Level
1, 2 and 3 inputs are defined above):

November 30, 201 May 31, 2012
Fair Value Measurements Fair Value Measurements
Using Input Types Using Input Types

(in millions) Level 1 Level 2 Level 3 Total Level 1 Level 2 Level 3 Total
Assets:

U.S. Treasury, U.S. governmeand U.S. government agency debt secur $ 35C $ — $ — $ 35C $ 10C $ — $ — $ 10C

Commercial paper debt securit — 16,62( — 16,62( — 13,95« — 13,954

Corporate debt securities and ot 30C 4,30¢ — 4,60¢ 254 1,98: — 2,231

Derivative financial instrumen — 57 — 57 — 6S — 69

Total asset $ 65C $ 20,98. $ — $21,63. $ 354 $ 16,00¢ $ — $16,36(

Liabilities:

Contingent consideratic $ — $ — $ 25¢ $§ 25t $ — $ — $ 387 $ 387

Our valuation techniques used to measure the &hireg of our U.S. Treasury, U.S. government and gb8ernment agency debt securities
and certain other marketable securities that wiaigsified as Level 1 in the table above were ddrivem quoted market prices and active
markets for these instruments exist. Substantallgf these instruments have maturity dates, yf avithin two years from our date of
purchase. Our valuation techniques used to med#isafair values of Level 2 instruments listed ir thble above, substantially all of which
mature within two years and the counterpartieshalvhave high credit ratings, were derived from fillowing: non-binding market
consensus prices that are corroborated by obsernadnlket data, quoted market prices for similatrimsents, or pricing models, such as
discounted cash flow techniques, with all significeaputs derived from or corroborated by obsergabbrket data including LIBOR-based
yield curves, among others. The fair value of augegnt consideration payable that was classifiddeasl 3 in the table above was estime
using a discounted cash flow technique with sigaifit inputs that are not observable in the mank@tthus represents a Level 3 fair value
measurement as defined in ASC 820. The significgnits in the Level 3 measurement not supportechésket activity included our
probability assessments of expected future yeaethe#venues related to our acquisition of Pillatalzand their related impact to the liability
calculation, appropriately discounted considering tincertainties associated with the obligatiod, @ calculated in accordance with the
terms of the Merger Agreement.

Based on the trading prices of our $19.8 billiod &46.5 billion of borrowings, which consisted ehgr notes that were outstanding as of
November 30, 2012 and senior notes and -term borrowings that were outstanding as of MayZ81 2, respectively, the estimated fair
values of our borrowings using Level 2 inputs avdlober 30, 2012 and May 31, 2012 were $22.8 bikind $19.3 billion, respectively.
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4. INVENTORIES
Inventories consisted of the following:
November 30 May 31,

(in millions) 2012 2012
Raw materials $ 83 $ 45
Work-in-process 21 20
Finished good 60 93

Total $ 164 $ 15€

5. INTANGIBLE ASSETS AND GOODWILL

The changes in intangible assets for fiscal 201Btha net book value of intangible assets at Nowsr3b, 2012 and May 31, 2012 were as
follows:

Intangible Assets, Gros: Accumulated Amortization Intangible Assets, Nel
May 31, November 30 November 30 November 30  Weighted
May 31, May 31, Average
(Dollars in millions) 2012  Additions 2012 2012  Expens¢ 2012 2012 2012 Useful Life (1)
Software support agreements and related relatips $ 529 $ 4% 529 $ (3330 $ (292 $ (3629 $ 1,964 $ 1,67¢ 5 years
Hardware systems support agreements and relatg@rehips 76¢ 8 77€ (26€) (60) (326) 502 45( 5 years
Developed technolog 6,90¢ 77 6,98t (4,65]) (424) (5,075 2,251 1,91( 6 years
Core technolog' 2,54¢ 7 2,55¢€ (1,609 (164) 1,779 94( 782 5 years
Customer relationships and contract bacl 2,26( 20 2,28( (1,287) (180) (1,467%) 973 813 3 years
Cloud software subscriptions and related relatigs 98¢ 58 1,047 (42) (52 (94) 947 958 6 years
Trademarks 597 3 60C (292) (31) (32%) 30t 271 7 years
Total intangible assets subject to amortiza 19,36¢ 177 19,54 (11,477) (1,209 (12,680 7,88¢ 6,862 6 years
In-process research and developn 11 — 11 — — — 11 11 N.A.
Total intangible assets, r $1937¢ $ 177 $ 19,55! $ (11,477) $ (1,209 $ (12680 $ 7,89 $ 6,87.

(1) Represents weighted average useful lives of inkdagissets acquired during fiscal 20

Total amortization expense related to our intargddsets was $584 million and $1.2 billion fortfivee and six months ended November 30,
2012, respectively, and $592 million and $1.2 dillfor the three and six months ended Novembe2@D1, respectively. As of November
2012, estimated future amortization expenses eklatintangible assets were as follows (in millijpns

Remainder of Fiscal 201 $1,14(
Fiscal 201¢ 1,972
Fiscal 201t 1,522
Fiscal 201¢€ 967
Fiscal 2017 40¢
Fiscal 201¢ 284
Thereaftel 56¢

Total intangible assets subject to amortiza 6,862
In-process research and developn 11

Total intangible assets, r $6,87:
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The changes in the carrying amounts of goodwillicllis generally not deductible for tax purposes,dur operating segments for the six
months ended November 30, 2012 were as follows:

New Software Software
License
Licenses and Updates anc Hardware
Cloud
Software Product Systems
(in millions) Subscriptions Support Support Other ®) Total
Balances as of May 31, 20 $ 7,360 $ 12,47¢ $ 1,19: $ 4,08 $ 25,11
Allocation of goodwill® 2,34¢ — — (2,346 —
Goodwill from acquisition: 297 19 61 72 44¢
Goodwill adjustment® (93 (23) 4 2 (110
Balances as of November 30, 2( $ 9,911 $ 12,47¢ $ 1,25¢ $ 1,80¢ $ 25,45¢

@ Represents the allocation of goodwill to our opagasegments upon completion of our intangible assleations

(3 Pursuant to our business combinations accouptiigy, we recorded goodwill adjustments for théeef on goodwill of changes to net assets acquiteihg the measurement period
(up to one year from the date of an acquisitiomodwill adjustments were not significant to ounpoessly reported operating results or financialipos.

(®)  Represents goodwill allocated to our other opegasiegments and goodwill to be allocated to ouratpey segments upon completion of our intangibketsgaluations, if any

6. NOTES PAYABLE AND OTHER BORROWINGS
Senior Notes

In October 2012, we issued $5.0 billion of fixeteraenior notes comprised of $2.5 billion of 1.208tes due October 2017 (2017 Notes) and
$2.5 billion of 2.50% notes due October 2022 (2M22es, and together with the 2017 Notes, the Sévibes). We issued the Senior Notes
for general corporate purposes, which may incliudeksrepurchases, future acquisitions and repaywfdntebtedness, including the
repayment of $1.25 billion of 4.95% senior notes éyril 2013.

The effective interest yields of the 2017 Notes 2082 Notes at November 30, 2012 were 1.24% arld@.Bespectively. Interest on the
Senior Notes is payable semi-annually. We may mads@me or all of the Senior Notes of each seriesmatiime, subject to payment of the
applicable make-whole premium.

The Senior Notes rank pari passu with any othezsate may issue in the future pursuant to our caiaigpaper program (see Note 8 of
Notes to Consolidated Financial Statements includedir Annual Report on Form -K for the fiscal year ended May 31, 2012 for farth
information on our commercial paper program) am@xbting and future senior indebtedness of Or&aegporation. All existing and future
liabilities of the subsidiaries of Oracle Corpooatiare or will be effectively senior to the Seridotes. We were in compliance with all debt-
related covenants at November 30, 2012.

Revolving Credit Agreement

On May 29, 2012, we borrowed $1.7 billion pursuard revolving credit agreement with JPMorgan Clizesek, N.A., as initial lender and
administrative agent; and J.P. Morgan Securitie€,las sole lead arranger and sole bookrunner2@i@ Credit Agreement). On July 2,
2012, we repaid the $1.7 billion and the 2012 Gradreement expired pursuant to its terms.

There have been no other significant changes imotas payable or other borrowing arrangementsibat disclosed in our Annual Report
on Form 10-K for the fiscal year ended May 31, 2012
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7. RESTRUCTURING ACTIVITIES
Fiscal 2013 Oracle Restructuring Plan

During the first quarter of fiscal 2013, our managat approved, committed to and initiated plangs&bructure and further improve
efficiencies in our Oracle-based operations (thE32Restructuring Plan). The total estimated resiinigy costs associated with the 2013
Restructuring Plan are $297 million and will beaeted to the restructuring expense line item within consolidated statements of operat
as they are incurred. We recorded $249 milliorestnucturing expenses in connection with the 20&8&tRcturing Plan in the first half of
fiscal 2013 and we expect to incur the majorityhef estimated remaining $48 million through fis2@l4. Any changes to the estimates of
executing the 2013 Restructuring Plan will be w#d in our future results of operations.

Summary of All Plans

Accrued
Six Months Ended November 30, 2012
Total Total
May 31, Accrued Costs Expectec
Initial Adj. to Cash November 30  Accrued Program
(in millions) 2012@  Costs®  Cost®  Payment:  Others®) 20122 to Date Costs
Fiscal 2013 Oracle Restructuring Plar®)
New software licenses and cloud softwaresubsorif $ — $ 65 $ 3) $ (32 $ (1) $ 2 $ 62 $ 78
Software license updates and product sug — 9 (6) 3 3 3 3 41
Hardware systems busine — 77 2 (26) — 49 75 60
Services — 51 @ (20 1 31 50 50
General and administrative and ot — 59 — (25) (8 26 59 68
Total Fiscal 2013 Oracle Restructuring P $ — $261 $(12 $ (100 $ (B $ 13¢ $ 24¢ $ 297
Total other restructuring plai®) $337 $ 40 $(13 $ (105 $ (1 $ 25¢
Total restructuring plans $ 337 $301 $(25 $ (1)) $ (6 $ 39¢€

(1) Restructuring costs recorded for individual lirenits presented related to employee severance cosistdor general and administrative and otherchviilso included $35 million

recorded during the first half of fiscal 2013 facilities related restructuring, contract termioatand other cost

The balances at November 30, 2012 and May 31, @lded $258 million and $178 million, respectivalecorded in other current liabilities, and $188ion and $159 million,
respectively, recorded in other r-current liabilities.

=

@

-

@
@
G
®

N

Costs recorded for the respective restructuringgptiuring the current period present

=

All plan adjustments were changes in estimates eldyeincreases and decreases in costs were gemexaiyled to operating expenses in the period josadents
Represents foreign currency translation and cedtiier adjustment:

Other restructuring plans presented in the tabde@iincluded condensed information for other Ordased plans and other plans associated with caftaiar acquisitions whereby \
continued to make cash outlays to settle obligatiamder these plans during the period presentefbbuthich the current impact to our consolidateatements of operations was not
significant.

NN
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8. DEFERRED REVENUES
Deferred revenues consisted of the following:
November 30 May 31,

(in millions) 2012 2012
Software license updates and product suf. $ 5,18¢ $ 5,56¢
Hardware systems support and ot 651 714
Services 33t 40¢
New software licenses and cloud software subsorip 334 35¢

Deferred revenues, curre 6,50¢ 7,03t

Deferred revenues, n-current (in other nc-current liabilities) 311 29€

Total deferred revenus $ 6,81t $ 7,331

Deferred software license updates and product stuppeenues and deferred hardware systems supp@hues represent customer payments
made in advance for support contracts that aredjlpibilled on a per annum basis in advance watliesponding revenues being recognized
ratably over the support periods. Deferred servieesnues include prepayments for our servicesbasiand revenues for these services are
generally recognized as the services are perfordefitrred new software licenses and cloud softwalescriptions revenues typically result
from undelivered products or specified enhancementstomer specific acceptance provisions, timethasrangements including cloud
software subscriptions offerings that are typicailled in advance and recognized over the cornedipg contractual term and software
license transactions that cannot be segmenteddratalivered consulting or other services.

In connection with our acquisitions, we have estédahe fair values of the cloud software subsitnis, software license updates and pro
support, and hardware systems support obligatissisnaed from our acquired companies. We have egtihthé fair values of the obligations
assumed using a cost build-up approach. The cdsdt iy approach determines fair value by estimativgcosts related to fulfilling the
obligations plus a normal profit margin. The sunhaf costs and operating profit approximates, @ot, the amount that we would be
required to pay a third party to assume the acqutdigations. The aforementioned fair value adnesits recorded for obligations assumed
from our acquisitions reduced the new softwarenes and cloud software subscriptions, softwaemtie updates and product support and
hardware systems support deferred revenues baldratese recorded as liabilities from these actjoiss and also reduced the resulting
revenues that we recognized or will recognize therterms of the acquired obligations during thstfm@mbination periods.

9. DERIVATIVE FINANCIAL INSTRUMENTS
Interest Rate Swap Agreements

In September 2009, we entered into interest ratagreements that have the economic effect offgingdithe fixed interest obligations
associated with our 3.75% senior notes due July ZBQ14 Notes) so that the interest payable orethetes effectively became variable
based on LIBOR. The critical terms of the interas¢ swap agreements and the 2014 Notes matchdinglthe notional amounts and
maturity dates. Accordingly, we have designatedalsvap agreements as qualifying hedging instrusreamt are accounting for them as fair
value hedges pursuant to ASC 8Dgrivatives and HedgingThese transactions are characterized as faieVadges for financial account
purposes because they protect us against changesfair value of our fixed rate borrowings duébemchmark interest rate movements. The
changes in fair values of these interest rate sagapements are recognized as interest expense @oosolidated statements of operations
with the
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corresponding amounts included in other assetsher moneurrent liabilities in our consolidated balanceetke The amount of net gain (lo
attributable to the risk being hedged is recognaethterest expense in our consolidated stateroéiofserations with the corresponding
amount included in notes payable and other noreatitsorrowings. The periodic interest settlementdch occur at the same interval as the
2014 Notes, are recorded as interest expense ditheafues of these interest rate swap agreemeoatsded as other assets in our consolid
balance sheets were $57 million and $69 millionfadovember 30, 2012 and May 31, 2012, respectively

We do not use any interest rate swap agreementiafiing purposes.

Foreign Currency Forward Contracts Not Designated a Hedges

We transact business in various foreign currermieshave established a program that primarilyzetiliforeign currency forward contracts to
offset the risks associated with the effects ofaterforeign currency exposures. We neither ussettiereign currency forward contracts for
trading purposes nor do we designate these fora@mtiacts as hedging instruments pursuant to ASJi&fer to Note 11 of Notes to
Consolidated Financial Statements as included irAomual Report on Form 10-K for the fiscal yeaded May 31, 2012 for additional
information regarding these contracts). As of NokenB0, 2012 and May 31, 2012, respectively, th@nal amounts of the forward
contracts we held to purchase U.S. Dollars in emghdor other major international currencies wedetdillion and $3.0 billion, respectively,
and the notional amounts of forward contracts wd teesell U.S. Dollars in exchange for other majgernational currencies were $859
million and $873 million, respectively. The fairluas of our outstanding foreign currency forwardtcacts were nominal at November 30,
2012 and May 31, 2012. Included in our non-opeggititcome, net was $18 million and $51 million of lesses related to these forward
contracts for the three and six months ended Noeerd®, 2012, respectively, and $115 million and 88on of net gains for the three and
six months ended November 30, 2011, respectively.

10. STOCKHOLDERS' EQUITY
Stock Repurchases

Our Board of Directors has approved a program $aiourepurchase shares of our common stock. On1Riri2012, we announced that our
Board of Directors approved an expansion of outkstepurchase program by an additional $10.0 lilllpproximately $7.0 billion
remained available for stock repurchases as of Mbee 30, 2012 pursuant to our stock repurchaser@mg/Ne repurchased 200.3 million
shares for $6.1 billion during the six months enblesember 30, 2012 (including 4.7 million shares$h50 million that were repurchased
but not settled) and 60.6 million shares for $iiliBob during the six months ended November 30,20hder the stock repurchase program.

Our stock repurchase authorization does not hawxpination date and the pace of our repurchaseitsatill depend on factors such as our
working capital needs, our cash requirements fquaitions and dividend payments, our debt repayrobligations or repurchase of our d
our stock price, and economic and market conditins stock repurchases may be effected from tortarte through open market purchases
or pursuant to a Rule 10b5-1 plan. Our stock rdmse program may be accelerated, suspended, delagéestontinued at any time.

Dividends on Common Stock

During the six months ended November 30, 2012 Bmard of Directors declared cash dividends of $@d2share of our outstanding
common stock, which we paid during the same period.
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In December 2012, our Board of Directors declamed@celerated second, third and fourth quarteiso&f 2013 cash dividend totaling $0.18
per share of outstanding common stock payable aember 21, 2012 to stockholders of record as olihee of business on December 14,
2012. This accelerated dividend is intended byBmard of Directors to be in lieu of quarterly digitds that we would have otherwise
announced with our quarterly earnings resultsersecond, third and fourth quarters of fiscal 2@t@l that would have been paid in cale
year 2013. The next opportunity for our Board ofe@tors to consider and approve the declaratiandi¥idend will be when we announ

our earnings results for the first quarter of fls2@14, which ends on August 31, 2013. Future detitans of dividends and the establishment
of future record and payment dates are subjettadinal determination of our Board of Directors.

Stock-Based Compensation Expense and Valuation ofdgsk Options
Stock-based compensation is included in the folhmwoperating expense line items in our condensaddiinlated statements of operations:

Three Months Ended Six Months Ended
November 30, November 30,

(in millions) 2012 2011 2012 2011
Sales and marketir $ 43 $ 29 $ 81 $ 55
Software license updates and product sug 5 5 10 8
Hardware systems produ 1 — 1 1
Hardware systems supp 1 2 2 3
Services 8 6 17 10
Research and developmt 89 68 17z 13¢
General and administrati 41 40 82 79
Acquisition related and oth 4 2 21 3

Total stocl-based compensatic $ 192 $ 152 $ 38¢ $ 29¢

During the first half of fiscal 2013, we issued Ihd#lion stock options (including our annual grarfitstock options in our first quarter of fist
2013 and certain stock options assumed from corepdhat we acquired). These stock option-baseddaissmances were partially offset by
forfeitures and cancellations of 10 million shadesing the first half of fiscal 2013.

We estimate the fair values of our share-based patgrusing the Black-Scholes-Merton option-prigimgdel, which was developed for use
in estimating the fair values of stock options. i@ptvaluation models, including the Black-Scholes#dn option-pricing model, require the
input of assumptions, including stock price volgtilChanges in the input assumptions can matgrédfect the fair value estimates and
ultimately how much we recognize as stock-basedpemsation expense. We recognize stock-based coatfmmexpense on a straight-line
basis over the service period of the award, wtddaeinerally four years. The fair values of our lstogtions were estimated at the date of ¢

or date of acquisition for options assumed in drimss combination. The weighted average input agans used and resulting fair values of
our stock options were as follows for the three sindnonths ended November 30, 2012 and 2011:

Three Months Ended Six Months Ended
November 30, November 30,

2012 2011 2012 2011
Expected life (in years) 4.7 4.7 5.1 5.1
Risk-free interest rat 0.6% 0.8% 0.7% 1.7%
Volatility 30% 34% 31% 30%
Dividend yield 0.8% 0.8% 0.8% 0.7%
Weightec-average fair value per she $ 11.6¢ $ 9.6C $ 7.9¢ $ 8.8C
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The expected life input is based on historical eiserpatterns and post-vesting termination behatherriskfree interest rate input is basec
United States Treasury instruments, the annuatirgdend yield input is based on the per shareddind declared by our Board of Directors
and the volatility input is calculated based onithplied volatility of our publicly traded options.

11. INCOME TAXES

The effective tax rate for the periods presentetiésesult of the mix of income earned in varitassjurisdictions that apply a broad range of
income tax rates. Our provision for income taxétedi from the tax computed at the U.S. federdusbay income tax rate due primarily to
earnings considered as indefinitely reinvestedirifjn operations, state taxes, the U.S. reseathl@avelopment tax credit and the U.S.
domestic production activity deduction. Our effeettax rate was 21.3% and 22.9% for the three exahenths ended November 30, 2012,
respectively, and 25.9% and 25.8% for the threesanchonths ended November 30, 2011, respectively.

During fiscal 2012, we increased the number ofifpreubsidiaries in countries with lower statutcates than the rate used in the United
States, the earnings of which we consider to befinidely reinvested outside the United States.

Our net deferred tax assets were $1.6 billion and 8illion as of November 30, 2012 and May 31,20&spectively. We believe it is more
likely than not that the net deferred tax asselsbeirealized in the foreseeable future. Realiatf our net deferred tax assets is dependent
upon our generation of sufficient taxable incoméutire years in appropriate tax jurisdictions baain benefit from the reversal of temporary
differences, net operating loss carryforwards, tanccredit carryforwards. The amount of net defétex assets considered realizable is
subject to adjustment in future periods if estirmaikfuture taxable income change.

Domestically, U.S. federal and state taxing auttesriare currently examining income tax return®wdcle and various acquired entities for
years through fiscal 2010. Our U.S. federal anth wbme exceptions, our state income tax returms haen examined for all years priol
fiscal 2000, and we are no longer subject to dodithose periods.

Internationally, tax authorities for numerous norslurisdictions are also examining returns affectinrecognized tax benefits. With some
exceptions, we are generally no longer subjeataekaminations in non-U.S. jurisdictions for yearior to fiscal 1998.

We believe that we have adequately provided forraagonably foreseeable outcomes related to owudits and that any settlement will not
have a material adverse effect on our consolidiedcial position or results of operations. Howg\kere can be no assurances as to the
possible outcomes.

12. SEGMENT INFORMATION

ASC 280,Segment Reportingestablishes standards for reporting informatiooud operating segments. Operating segments arededs
components of an enterprise about which separsedial information is available that is evaluategularly by the chief operating decision
maker, or decision making group, in deciding howaltocate resources and in assessing performanrechief operating decision maker is
our Chief Executive Officer. We are organized gaphically and by line of business. While our CHigkcutive Officer evaluates results in a
number of different ways, the line of business ngemaent structure is the primary basis for whichathecation of resources and financial
results are assessed. We have three businessesrarspfiardware systems and services—which arediudirided into certain operating
segments. Our software business is comprised obpeoating segments: (1) new software licensechnd software subscriptions and

(2) software license updates and product suppanth@rdware systems business is comprised of twoating segments: (1) hardware
systems products and (2) hardware systems sugpbother operating segments are combined undesenrices business.
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The new software licenses and cloud software sigignrs line of business is engaged in licensingdatabase and middleware software and
our applications software, and providing accessetect Oracle software applications and softwaatfq@ims on a subscription basis through a
cloud-based computing environment. Database andlevidire software generally includes database atadbdse management software;
application server and cloud application softw&ervice-Oriented Architecture and business prosessagement software; business
intelligence software; identity and access managesatware; data integration software; web expegemanagement, portals, content
management and social network software; and deredaptools. Our database and middleware softwaréygt offerings also include Java,
which is a global software development platformduisea wide range of computers, networks and dsvieplications software generally
provides enterprise information that enables congsato manage their business cycles and provideligence and includes enterprise
resource planning software including human capitahagement; customer relationship management;dialangovernance, risk and
compliance; procurement; supply chain managemetdrgrise portfolio project management; enterpgpisgormance management; business
intelligence analytic applications; web commeraed andustry-specific applications. Oracle Cloudjethis a family of our cloud-based
software subscription offerings, provides our costos and partners subscription-based, self-seadicess to certain of our database and
middleware, and applications software and inclutesting, infrastructure management, the use ofvsoé updates, and support.

The software license updates and product suppariof business provides customers with rights &panaified software product upgrades and
maintenance releases, internet access to tecluoictdnt, as well as internet and telephone acodsslinical support personnel during the
support period.

The hardware systems products line of businesdstenmimarily of computer server, storage and oeking product offerings and hardware-
related software, including the Oracle Solaris @firg System. As a part of this line of business,offer our Oracle Engineered Systems,
including Oracle Exadata Database Machine, Oraxédgic Elastic Cloud, Oracle Exalytics In-Memoryakhine, SPARC SuperCluster,
Oracle Database Appliance, and Oracle Big Datai&ppé, which are engineered to run certain of endWware and software offerings to
create performance and operational cost advanfageastomers. Most of our computer servers aredbas our SPARC family of
microprocessors and on microprocessors from Indgb@ration. Our servers range from high performararaputing servers to cost efficient,
entry-level servers, and run with Oracle Solarigdle Linux and certain other operating systemsrenments. Our storage products are
designed to securely manage, protect, archive estdre customers’ data assets and consist ofdakeand networking solutions for open
systems and mainframe server environments. Oumizaiedsystems support line of business offers custeiontracts that provide software
updates for the software components that are éasenthe functionality of our hardware systems atorage products and may also include
product repairs, maintenance services and techsiqgdort services.

Our services business is comprised of the remaiofdeur operating segments and offers consultirgnaged cloud services and education
services. Our consulting line of business primgpilgvides services to customers in business amstkéfegy alignment, enterprise architecture
planning and design, initial product implementatéon integration and ongoing product enhancemertaipgrades. Oracle managed cloud
services provide comprehensive software and haslwanagement and maintenance services for custdrostesd at our Oracle data center
facilities, select partner data centers, or phylsicam-premise at customer facilities. Additionallye provide support services, both memist
and remote, to Oracle customers to enable incrgassgdrmance and higher availability of their prottuand services. Education services
provide training to customers, partners and empmsyas a part of our mission to further the adopmiwh usage of our software and hardware
products by our customers and to create opporésiti grow our product revenues.

We do not track our assets by operating segmentsségjuently, it is not practical to show assetefigrating segment.
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The following table presents summary results faheaf our three businesses and for the operatiggests of our software and hardware
systems businesses:

Three Months Ended Six Months Ended
November 30, November 30,
(in millions) 2012 2011 2012 2011
New software licenses and cloud software subsoript
Revenue® $2,39¢ $2,04¢ $ 3,981 $ 3,631
Sales and distribution expens 1,26: 1,174 2,341 2,31¢
Margin @ $1,13¢ $ 87C $ 1,64¢ $ 1,21¢
Software license updates and product sup
Revenue® $4,26¢ $3,99¢ $ 8,40¢ $ 8,03:
Software license updates and product support erg 27€ 26€ 54k 54z
Margin @ $ 3,98¢ $3,72¢ $ 7,86: $ 7,49(
Total software busines
Revenue® $ 6,66 $6,04( $12,39¢ $11,56¢
Expense! 1,53¢ 1,44z 2,88¢ 2,86(
Margin @ $5,12¢ $4,59¢ $ 9,50¢ $ 8,70¢
Hardware systems produc
Revenue! $ 734 $ 958 $ 1,51 $ 1,981
Hardware systems products exper 36€ 46¢ 75C 941
Sales and distribution expens 213 271 431 537
Margin @ $ 15E $ 214 $ 33¢ $ 50z
Hardware systems suppc
Revenue® $ 59C $ 634 $ 1,16¢ $ 1,29(
Hardware systems support exper 22z 24¢€ 43t 52C
Margin @ $ 36¢ $ 38€ $ 734 $ 77C
Total hardware systems busine
Revenue® $1,32¢ $1,587 $ 2,68: $ 3,271
Expense! 801 987 1,61¢ 1,99¢
Margin @ $ 52: $ 60C $ 1,06¢ $ 1,27:
Total services busines
Revenue® $1,127 $1,18¢ $ 2,24¢ $ 2,36¢
Services expenst 91C 911 1,772 1,82¢
Margin @ $ 217 $ 278 $ 47: $ 54t
Totals:
Revenue® $9,11: $ 8,811 $17,32: $17,20¢
Expense! 3,25( 3,34( 6,274 6,682
Margin @ $5,86: $5,471 $11,04¢ $10,52'

@ Operating segment revenues generally differ froenetkternal reporting classifications due to cersaiftware license products that are classifieceasice revenues for management
reporting purposes. New software licenses and csofitvare subscriptions revenues for managementtieg included revenues related to cloud softveartescriptions contracts that
would have otherwise been recordec
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the acquired businesses as independent entitiegdvatnot recognized in the accompanying condecsesolidated statements of operations in the amnsafrt12 million and $31
million for the three and six months ended Noven88r2012, respectively. Software license updatelsproduct support revenues for management regdrteiuded revenues
related to software support contracts that woulcehatherwise been recorded by the acquired busisessindependent entities but were not recogiizést accompanying
condensed consolidated statements of operaticthe iamounts of $4 million and $10 million for theee months ended November 30, 2012 and 2011,ateésgg, and $8 million
and $24 million for the six months ended Novemt&r2D12 and 2011, respectively. In addition, werditirecognize hardware systems support revenisedeo hardware systems
support contracts that would have otherwise beeorded by the acquired businesses as independigsim the amounts of $3 million and $9 milliéer the three months ended
November 30, 2012 and 2011, respectively, and $&mand $19 million for the six months ended Nober 30, 2012 and 2011, respectively. See Note &f@xplanation of the:
adjustments and the table below for a reconciliatibour total operating segment revenues to dat tevenues

The margins reported reflect only the direct cdfdtde costs of each line of business and do raude allocations of product development, informatiechnology, marketing and
partner programs and corporate and general anch&drative expenses. Additionally, the margins dbneflect amortization of intangible assets, asigion related and other
expenses, restructuring expenses, -based compensation, interest expense or certaén expenses, ne

The following table reconciles total operating segtirevenues to total revenues as well as totahtipg segment margin to income before
provision for income taxes:

Three Months Ended Six Months Ended
November 30, November 30,

(in millions) 2012 2011 2012 2011
Total revenues for operating segme $9,11: $ 8,811 $17,32: $17,20¢
New software licenses and cloud software subsoriptrevenue® (12 — (3D —
Software license updates and product support reas®) 4 (20 (8 (24)
Hardware systems support reven(®) 3 (9 (8) (19

Total revenue: $ 9,094 $ 8,792 $17,27¢ $17,16¢
Total margin for operating segme! $ 5,86: $ 5,471 $11,04¢ $10,52°
New software licenses and cloud software subsoriptrevenue® (22 — (32) —
Software license updates and product support reas®) (4 (20 (8) (29
Hardware systems support reven®) 3 9 (8 (19
Product development and information technology expe (1,22%) (1,139 (2,459 (2,210
Marketing and partner program expen (162) (15€) (290) (28¢)
Corporate and general and administrative expe (21€) (230 (442) (499
Amortization of intangible asse (589) (592 (1,209 (1,189
Acquisition related and oth: 121 (5) 38C (25)
Restructuring (137) (52 (27¢) (159
Stoclk-based compensatic (18¢) (150 (365) (295)
Interest expens (195 (192 (382 (389
Other, ne’ 19 19 18 (14

Income before provision for income ta» $ 3,28( $ 2,96( $ 5,982 $ 5,431

(@)

New software licenses and cloud software subsoriptrevenues for management reporting includechtegerelated to cloud software subscriptions cotsridat would hav
otherwise been recorded by the acquired businesseslependent entities but were not recognizéldeiraccompanying condensed consolidated statemiogperations in the
amounts of $12 million and $31 million for the thrand six months ended November 30, 2012, respéctBoftware license updates and product suppeernues for manageme
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reporting included revenues related to softwargsttgrontracts that would have otherwise been dexbby the acquired businesses as independerniéghiitt were not recognized
the accompanying condensed consolidated statemeoperations in the amounts of $4 million and $ibion for the three months ended November 30,28dd 2011, respective
and $8 million and $24 million for the six montheded November 30, 2012 and 2011, respectivelyddiitian, we did not recognize hardware systems sippvenues related to
hardware systems support contracts that would btherwise been recorded by the acquired businessieslependent entities in the amounts of $3 mikind $9 million for the thre
months ended November 30, 2012 and 2011, resplttared $8 million and $19 million for the six méwstended November 30, 2012 and 2011, respect

13. EARNINGS PER SHARE

Basic earnings per share is computed by dividirnignumme for the period by the weighted average lmemof common shares outstanding
during the period. Diluted earnings per share mmated by dividing net income for the period by #eighted average number of common
shares outstanding during the period, plus theiddweffect of outstanding stock options, restricstock-based awards and shares issuable
under the employee stock purchase plan using ¢asury stock method. The following table sets ftrthcomputation of basic and diluted
earnings per share:

Three Months Ended Six Months Ended
November 30, November 30,

(in millions, except per share data 2012 2011 2012 2011
Net income $ 2,581 $2,192 $4,61F $4,032
Weighted average common shares outstan 4,79: 5,041 4,82¢ 5,052
Dilutive effect of employee stock pla 76 82 75 85
Dilutive weighted average common shares outstar 4,86¢ 5,12 4,90¢ 5,13
Basic earnings per she $ 0.5¢ $ 0.4 $ 0.9¢ $ 0.8C
Diluted earnings per sha $ 0.5: $ 0.4 $ 0.9¢ $ 0.7¢
Shares subject to anti-dilutive stock options axlricted stock-based awards

excluded from calculatio® 22¢ 117 20¢€ 101

@) These weighted shares relate to anti-dilutive stqations and restricted stotiased awards as calculated using the treasury stettbod (described above) and could be dilutivibé
future.

14. LEGAL PROCEEDINGS
SAP Intellectual Property Litigation

On March 22, 2007, Oracle Corporation, Oracle UB&, and Oracle International Corporation (colleely, Oracle) filed a complaint in the
United States District Court for the Northern Didtof California against SAP AG, its wholly-ownedbsidiary, SAP America, Inc., and its
wholly-owned subsidiary, TomorrowNow, Inc., (the B&Subsidiary, and collectively, the SAP Defendaali€ging that SAP unlawfully
accessed Oracle’s Customer Connection support teedosil improperly took and used Oracle’s intellacproperty.

Trial commenced on November 1, 2010 on the issulapfages, as SAP had stipulated to liability. T awarded Oracle $1.3 billion. On
September 1, 2011, the court granted the SAP Dafeésdmotion for judgment as a matter of law andadmew trial. The court vacated the
$1.3 billion award and held that Oracle could eithecept a reduced amount or remittitur of $272iomilor proceed to a new trial. On
February 6, 2012, Oracle rejected the remittitut myuested a new trial.

On August 2, 2012, Oracle and the SAP Defendaipslated to a judgment of $306 million against 8%P Defendants, in lieu of having a
second jury trial, while preserving both partiéghts to appeal prior court orders.
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We recorded a $306 million non-current receivaisleluded in other assets, in our condensed coratelidbalance sheet and we recognized a
corresponding benefit to our results of operatimnshe first quarter of fiscal 2013. Previouslyritg trial we received payment of $120
million in attorneys’ fees from SAP under a stigida, and we recorded this payment upon receipt lasnefit to our results of operations
during the second quarter of fiscal 2011. On Au@u&012, the court entered the judgment and vddhtedate set for the new trial. Oracle
filed a Notice of Appeal on August 31, 2012, anel 8AP Defendants filed a notice of appeal on Seiperid, 2012. These appeals are
scheduled to be fully briefed by February 22, 208 appellate court has not yet scheduled a daterél argument.

Hewlett-Packard Company Litigation

On June 15, 2011, Hewlett-Packard Company (“HR&gfa complaint in the California Superior Couru@ity of Santa Clara against Oracle
Corporation alleging numerous causes of actioruttinly breach of contract, breach of the covenagbofl faith and fair dealing, defamati
intentional interference with prospective econoadvantage, and violation of the California UnfaursBess Practices Act. The complaint
alleged that when Oracle announced on March 228n#8011 that it would no longer develop futuresiens of its software to run on HP’s
Itanium-based servers, it breached a settlemertawnt signed on September 20, 2010 between HRlarkdHurd (the “Hurd Settlement
Agreement”), who was both HP’s former chief exeaaibfficer and chairman of HP’s board of direct¢t®. sought a judicial declaration of
the parties’ rights and obligations under the HBedtlement Agreement, and other equitable and raonetlief.

Oracle answered the complaint and filed a crossptaimt, which was amended on December 2, 2011 ahtrended cross-complaint alleged
claims including violation of the Lanham Act. Oracllleged that HP had secretly agreed to pay tatebntinue to develop and manufacture
the Itanium microprocessor, and had misrepresdntedstomers that the Itanium microprocessor hiatg roadmap, among other claims.
Oracle sought equitable rescission of the Hurde&atnt Agreement, and other equitable and monegdief.

The court bifurcated the trial and tried HP’s causkaction for declaratory relief and promissosyoppel without a jury in June 2012. The
court issued a final statement of decision on Atg8s2012, finding that the Hurd Settlement Agreatrequired Oracle to continue to
develop certain of its software products for uséi@hs Itaniumbased servers and to port such products at naaés? for as long as HP se
those servers. Oracle has announced that it isatipgehis decision. The issues of breach, HP'$goerance, causation and damages, HP’s
tort claims, and Oracle’s cross-claims will alltbed before a jury beginning April 8, 2013. We nahcurrently estimate a reasonably
possible range of loss for this action. We belignat we have meritorious defenses against thismciind we will continue to vigorously
defend it.

Derivative Litigations and Related Action

Various stockholder derivative lawsuits have beélenl fagainst Oracle and certain former and curdéetctors in connection with a qui tam
lawsuit that had been filed against Oracle in timétédl States District Court for the Eastern Disto£Virginia. The qui tam action alleged tt
Oracle made false statements to the General Serdigministration (GSA) in 1997-1998 while negotiafiits GSA contract, among other
claims. Oracle settled this action without admgtliability, and the case was dismissed on Octdlie2011. Thereafter, the following
stockholder derivative actions have been filednuiag that the named officer and director defendavere responsible for certain alleged
conduct in the qui tam action and thereby expo€irarle to reputational damage, monetary damagesasid and asserting claims for bre
of fiduciary duty, abuse of control and unjust ehment: on August 2, 2010, a stockholder derivdavesuit was filed in the United States
District Court for the Northern District of Califoia; on August 19, 2010, a similar stockholder ehive lawsuit was filed in California
Superior Court, County of San Mateo; and on Sepéer@h2011, another stockholder derivative lawaais filed in the United States District
Court for the Northern District of California. THiest two
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derivative actions were consolidated, but purst@atmotion by Oracle, they were dismissed on Ndyami1, 2011, with leave to plaintiffs
to amend. No amended complaint has been filed.

On September 12, 2011, two alleged stockholde@ratle filed a Verified Petition for Writ of Mandafor Inspection of Corporate Books
and Records in California Superior Court, Countpah Mateo. The petition originally named as redpats Oracle and two of our officers,
both of whom were subsequently dismissed. The edlejockholders claim that they are investigatilegad corporate mismanagement
relating to the claims in the qui tam action, askleal the court to compel the inspection of centdi@racle’s accounting books and records
and minutes of meetings of the stockholders, owar8of Directors and the committees of our Boar®ioéctors, related to those allegations,
plus expenses of the audit and attorneys’ feea. igaring on November 10, 2011, the court gramiedlieged stockholders’ request for a
Writ of Mandate, which was confirmed in a judgmentDecember 12, 2011. Oracle filed a notice of appe February 2, 2012.

The parties in the derivative and Writ of Mandatéans discussed above have agreed to mediatesplitds and have stipulated to a stay of
further proceedings in each of the trial courts.JOne 5, 2012, the parties met with a mediator,samek that time, have continued to discu
potential resolution.

On September 30, 2011, a stockholder derivativsugwvas filed in the Delaware Court of Chancergl arsecond stockholder was permitted
to intervene as a plaintiff on November 15, 2014e @erivative suit is brought by two alleged staslklrs of Oracle, purportedly on Oracle’s
behalf, against our current directors, includingiagt our Chief Executive Officer as an allegedtaahng stockholder. Plaintiffs allege that
Oracles directors breached their fiduciary duties in egrg to purchase Pillar Data Systems, Inc. at @aessive price. Plaintiffs allege bre:

of fiduciary duty, aiding and abetting breach afuitiary duty, waste of corporate assets and urjusthment. Plaintiffs seek an injunction of
the Pillar Data transaction, rescission of theaPibata transaction, disgorgement of our Chief Hiiee Officer’s alleged profits and other
declaratory and monetary relief. Defendants mowedigdmiss the operative complaint, and at a heasmgugust 22, 2012, the court
dismissed all claims without prejudice against tour directors and dismissed with prejudice giffsi claims for breach of the fiduciary
duty of care. The court ruled that all other clafimsbreach of fiduciary duty remain in the caskeTourt also dismissed with prejudice
plaintiffs’ claims for aiding and abetting breadhfiduciary duty, waste of corporate assets andisingnrichment. The court further dismissed
with prejudice plaintiffs’ requests for relief, @hthan their request for monetary relief and fusts and expenses incurred in this action. The
parties currently are conducting fact discovery.

While the outcome of the derivative litigations ahd related action noted above cannot be predigtiddcertainty, we do not believe that the
outcome of any of these matters, individually othia aggregate, will result in losses that are nadhg in excess of amounts already
recognized, if any.

Other Litigation

We are party to various other legal proceedingscaichs, either asserted or unasserted, which aritee ordinary course of business,
including proceedings and claims that relate taigitions we have completed or to companies we hageired or are attempting to acquire.
While the outcome of these matters cannot be piediiwith certainty, we do not believe that the oute of any of these matters, individually
or in the aggregate, will result in losses thatraederially in excess of amounts already recogniexhy.
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Item 2. Management'’s Discussion and Analysis &inancial Condition and Results of Operations

We begin Management’s Discussion and Analysis oéftial Condition and Results of Operations witltoaarview of our key operating
business segments and significant trends. Thisv/aaxeiis followed by a summary of our critical acoting policies and estimates that we
believe are important to understanding the asswmgtnd judgments incorporated in our reportechfiia results. We then provide a more
detailed analysis of our results of operations famehcial condition.

Business Overview

We are the world’s largest provider of enterprigftvgare and a leading provider of computer hardvpmoglucts and services. Our software,
hardware systems, and services businesses dewsopfacture, market, host and support databaseatttleware software, applications
software and hardware systems, with the latteristing primarily of computer server and storagedoas. Our businesses provide products
and services that are built upon industry standamgsengineered to work together or independaevitlyin existing customer information
technology (IT) environments and run securely evide range of customer IT environments, includitiud computing environments.

Cloud computing environments provide on demandsecteea shared pool of computing resources inlatsea self-service manner,
delivering advantages in speed, agility and efficie Cloud computing has evolved from technologied services that Oracle has provided
for many years, including clustering, server vilizetion, Service-Oriented Architecture (SOA), sfthservices, large-scale management
automation, and more recently, our Oracle Engirte8gestems. Our secure, reliable and scalable ptadiecings are designed to improve
business efficiencies at a low total cost of owhgrsWe seek to be an industry leader in each@ptioduct offering categories in which we
compete and to expand into new and emerging markets

We believe our ability to offer our customers cleo@nd flexibility in the manner in which they deplour products and services while
maintaining enterprise-grade reliability, secudtyd interoperability based upon industry-standardtmportant to our corporate strategy.
Oracle Fusion Applications, for example, offer cusers a choice of deployment models to run ourdstats-based software applications in
on-premise or cloud computing IT environments. @r&loud, a family of our cloud-based software swipgion offerings, provides access to
select Oracle software applications and softwaafgims on a subscription basis in a secure, stdsdzased cloud computing environment.
Oracle Cloud includes software applications asréie® such as Oracle Fusion Human Capital Manage@kud Service and Oracle Fusion
Customer Relationship Management Cloud Service saftdiare platform services such as Oracle DataB#med Service and Oracle Java
Cloud Service, among others.

We are organized into three businesses—softwardwla@e systems and services—which are further dividto certain operating segments.
We believe our internal growth and continued innmrawith respect to our software, hardware andises businesses are the foundation of
our long-term strategic plans. We continue to fatwsengineering of our hardware and software prtsdio make them work together more
effectively and deliver improved computing performa, reliability and security to our customers. Example, Oracle Engineered Systems,
which include our Oracle Exadata Database Macl@nacle Exalogic Elastic Cloud and SPARC SuperCiysteducts, among others,
combine certain of our hardware and software offggito provide engineered systems that increaseutimy performance and reduce stot
requirements relative to our competitors’ productsating time savings, efficiencies and operationat advantages for our customers.

We believe that an active acquisition program isngportant element of our corporate strategy ag@ngthens our competitive position,
enhances the products and services that we cantofteistomers, expands our customer base, progigaser scale to accelerate innovation,
grows our revenues and earnings and increaseshsidek value. In recent years, we have investdibibd of dollars to acquire a number of
companies, products, services and technologiestithto, are complementary to, or have otherwibameed our existing offerings. We
expect to continue to acquire companies, prodsetsjces and technologies to further our corpastattegy.

Each of our businesses and operating segmentsiitagelcharacteristics and faces different oppotiesmand challenges. Although we report
our actual results in U.S. Dollars, we conductgaificant number of
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transactions in currencies other than U.S. Dolleherefore, we present constant currency informatoprovide a framework for assessing
how our underlying businesses performed excludiegeffect of foreign currency rate fluctuations. éwrerview of our three businesses and
related operating segments follows.

Software Business

Our software business, which represented 73% ofatal revenues on a trailing 4-quarter basispisgrised of two operating segments:

(1) new software licenses and cloud software sittsans and (2) software license updates and proslygport. On a constant currency basis,
we expect that our software business’ total revemyamerally will continue to increase due to cargohdemand for our software products and
software license updates and product support affsriincluding the high percentage of customerisréreew their software license updates
and product support contracts, and due to our aitiuis, which should allow us to grow our profitsd continue to make investments in
research and development.

New Software Licenses and Cloud Software Subscriptions:  We license our database and middleware, asaseailur applications software,
and provide access to certain of our software wffsrthrough cloud software subscriptions contrasts offer customers choice and
flexibility in the manner in which they deploy oenterprise-grade, standards-based software proditbis on-premise or cloud computing
IT environments. Our customers include businestesany sizes, government agencies, educationalutishs and resellers. We market and
sell our software products and services to thestmers with an integrated sales force positioneaffer the combinations that best fit their
needs. We enable customers to evolve and trangtosmbstantially any IT environment at whateverepiaamost appropriate for them.

The growth in new software licenses and cloud safénsubscriptions revenues that we report is a&ffeloy the strength of general economic
and business conditions, governmental budgetargtigints, the competitive position of our softwafferings, our acquisitions and foreign
currency fluctuations. The substantial majorityoaf new software license transactions is charaadrby long sales cycles and the timing
few large software license transactions can subiatiyraffect our quarterly new software licensesl @loud software subscriptions revenues.
Since our new software licenses and cloud softwabscriptions revenues in a particular quarterbeadifficult to predict as a result of the
timing of a few large software license transactjams believe that analysis of new software licerses cloud software subscriptions rever
on a trailing 4-quarter period provides additiovialbility into the underlying performance of thisisiness segment. New software licenses
and cloud software subscriptions revenues reprede&@8% of our total revenues on a trailingukrter basis. Our cloud software subscript
contracts are generally one to three years in iuraind we strive to renew these contracts whendine eligible for renewal. Our new
software licenses and cloud software subscripts@gsnent margin has historically trended upward over therse of the four quarters witt
a particular fiscal year due to the historical uphvizend of our new software licenses revenues thae quarterly periods and because the
majority of our costs for this segment are preda@mily fixed in the short-term. However, our newtgaire licenses and cloud software
subscriptions segment’s margin has been and wiliicoe to be affected by the fair value adjustmeeilisting to the cloud software
subscriptions obligations that we assumed in ogirass combinations (described further below) antheé amortization of intangible assets
associated with companies and technologies thditave acquired.

For certain of our acquired businesses, we recaad@agtments to reduce cloud software subscriftidigations to their estimated fair values
at the acquisition dates. As a result, as requiyeblusiness combination accounting rules, we didexgnize new software licenses and
cloud software subscriptions revenues that woula:Heeen otherwise recorded as cloud software sphisais revenues by the acquired
businesses as independent entities in the amotifii2amillion and $31 million for the three and shonths ended November 30, 2012,
respectively. To the extent underlying cloud sofevsubscriptions contracts are renewed with usvigiig an acquisition, we will recognize
the revenues for the full values of the cloud safevsubscriptions contracts over their respecitiveractual periods.

Software License Updates and Product Support: ~ Customers that purchase software license updaite product support are granted righ
unspecified product upgrades and maintenance sdéssued during the support period, as well dmieal support assistance. Substantially
all of our customers renew their software

27



Table of Contents

license updates and product support contracts #yntihe growth of software license updates andipoh support revenues is primarily
influenced by three factors: (1) the percentageunfsupport contract customer base that renevgsifiport contracts, (2) the amount of new
support contracts sold in connection with the séleew software licenses and (3) the amount of stpgontracts assumed from companies
we have acquired.

Software license updates and product support regenuhich represented 45% of our total revenues toailing 4quarter basis, is our high
margin business unit. Our software support margues the trailing 4-quarters were 88% and accouftte@2% of our total margins over the
same period. Our software license update and pt@tpport margins have been affected by fair valljastments relating to software
support obligations assumed in business combiratidescribed further below) and by amortizatiomtdngible assets. However, over the
longer term, we believe that software license ugpsland product support revenues and margins veill gor the following reasons:

 substantially all of our customers, including cus¢ws from acquired companies, renew their supmortracts when eligible for
renewal,

 substantially all of our customers purchase softMi@gense updates and product support contracta Wisy buy new software
licenses, resulting in a further increase in oyapswt contract base. Even if new software licemsesnues growth was flat, software
license updates and product support revenues veoultihnue to grow in comparison to the correspongingr year periods assuming
contract renewal and cancellation rates and foreigrency rates remained relatively constant sfutestantially all new software
licenses transactions result in the sale of so#iaense updates and product support contracishveluid to our support contract
base; an

* our acquisitions have increased our support conltri@se, as well as the portfolio of products awééldao be licensed and support

We recorded adjustments to reduce support obligaiesumed in business combinations to their estihfair values at the acquisition dates.
As a result, as required by business combinationwating rules, we did not recognize software lgenpdates and product support revenues
related to software support contracts that woultehzeen otherwise recorded by the acquired busisessindependent entities in the amc

of $4 million and $10 million for the three montlisded November 30, 2012 and 2011, respectively$8mdillion and $24 million for the s
months ended November 30, 2012 and 2011, resplctivethe extent underlying support contractsrareewed with us following an

acquisition, we will recognize the revenues forfililevalues of the support contracts over the eespe support periods, the majority of
which are one year.

Hardwar e Systems Business

Our hardware systems business consists of two tipgsegments: (1) hardware systems products gritbfAware systems support. Our
hardware business represented 15% of our totahtmeeon a trailing 4-quarter basis. We expect auwlWare business to have lower
operating margins as a percentage of revenueotirasoftware business due to the incremental eostisicur to produce and distribute these
products and to provide support services, includiingct materials and labor costs. We expect toaniakestments in research and
development to improve existing hardware produntbservices and to develop new hardware productsenvices.

Hardware Systems Products.  We provide a complete selection of hardwaréesys and related services including servers, ségrag
networking, virtualization software, operating ®ms, and management software to support diversevdifonments, including public and
private cloud computing environments. We enginegr@ardware systems with virtualization and manag@mapabilities to enable the rapid
deployment and efficient management of cloud ITasfructures. Our hardware systems products cquraisarily of computer server, stora
and hardware-related software, including our Or&dkaris operating system. Our hardware system$ponent products are designed to be
“open,” or to work in customer environments thatynreclude other Oracle or non-Oracle hardware fimsye components.

We have also engineered our hardware systems protucreate performance and operational cost adgas for customers when our
hardware and software products are combined adedEagineered Systems. Our Oracle Engineered Sgdtertude Oracle Exadata
Database Machine, Oracle Exalogic Elastic Clou@c@r
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Exalytics In-Memory Machine, SPARC SuperClusterae Database Appliance and the Oracle Big Datdi&pge. By combining our
server and storage hardware with our softwareppen, integrated products better address custompremise and cloud computing
requirements for performance, scalability, religjilsecurity, ease of management and lower taisi of ownership.

We offer a wide range of server systems using ®&RC microprocessor. Our SPARC servers are diffexed by their reliability, security,
scalability and customer environments that thegahfgeneral purpose or specialized systems). @dsire and large servers are designed to
offer greater performance and lower total costwahership than mainframe systems for business afigipplications and for customers hav
more computationally intensive needs. Our SPAR@eserrun the Oracle Solaris operating system aadlesigned for the most demanding
mission critical enterprise environments at anyesca

We also offer enterprise x86 servers. These x8&seare primarily based on microprocessor platéoftom Intel Corporation and are also
compatible with Oracle Solaris, Oracle Linux, Misoft Windows and other operating systems.

Our Netra line of servers are aimed at the uniqgesia of original equipment manufacturers (OEMs)raatd/ork equipment providers. Rack-
optimized systems and our blade product offerirggahline high-density hardware architecture and systenagement software that OEMs
find particularly useful in building their own sdion architectures.

Our storage products are designed to securely neapagtect, archive and restore customers’ missitical data assets and consist of tape,
disk, hardware-related software including file sys$ software, back-up and archive software andgtomanagement software and
networking for mainframe and open systems enviranime

The majority of our hardware systems products al@ through indirect channels, including indeperndéstributors and value added resell

To produce our hardware products, we rely on bathrernal manufacturing operations as well agdtparty manufacturing partners. Our
internal manufacturing operations consist primaofljinal assembly, test and quality control ofeptise and data center servers and storage
systems. For all other manufacturing, we rely ardtharty manufacturing partners. We distribute tradour hardware products either from
our facilities or partner facilities. We striver@duce costs by simplifying our manufacturing psses through increased standardization of
components across product types and a “build-tesdmdanufacturing process in which products gemgeak built only after customers have
placed firm orders. In addition, we seek to enhdrameéware systems support processes that are dddigiproactively identify and solve
quality issues and to increase the amount of nedwWweae systems support contracts sold in conneutitmthe sales of new hardware
products.

Our hardware systems products revenues, cost diMaae systems products and hardware systems opgratirgins that we report are
affected by the strength of general economic arsihless conditions, governmental budgetary consradnr strategy for and the competitive
position of our hardware systems products, our ig@ttans and foreign currency rate fluctuationsattdition, our operating margins for our
hardware systems products segment have been drzbwiffected by the amortization of intangibleedss

We have limited experience in predicting our qudytbardware systems products revenues. The timfrogistomer orders and delays in our
ability to timely manufacture or deliver a few largardware transactions could substantially affecamount of hardware systems products
revenues, expenses and operating margins thatpeet.re

Hardware Systems Support:  Our hardware systems support offerings prouiggomers with software updates for the softwarepmnents
that are essential to the functionality of our sefand storage products, such as Oracle Solads;aminclude product repairs, maintenance
services and technical support services. Typically,hardware systems support contract arrangeraemigvoiced to the customer at the
beginning of the support period and are one yeduimtion. Our hardware systems support revenuwsih report are influenced by a nurr
of factors, including the volume of purchases afilhare products, the mix of hardware products paseld, whether customer’s decide to
purchase hardware systems support contracts atabwse proximity to
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the time of sale, and the percentage of our harelwypstems support contract customer base that seitesupport contracts. All of these
factors are heavily influenced by our customergisiens to either maintain or upgrade their exgstiardware systems’ infrastructure to
newly developed technologies that are available.

Our hardware systems support margins have beewitlrizk affected by our acquisitions and relatedamting including fair value
adjustments relating to hardware systems supptigations assumed and by the amortization of intalegssets. As required by business
combination accounting rules, we recorded adjustsienreduce our hardware systems support revdouesntracts assumed from our
acquisitions to their estimated fair values. Thas®unts would have been recorded as hardware systgmport revenues by the acquired
businesses as independent entities in the amotifi&naillion and $9 million for the three monthsderd November 30, 2012 and 2011,
respectively, and $8 million and $19 million foethix months ended November 30, 2012 and 2011ectsply. To the extent underlying
hardware systems support contracts are reneweduifbllowing an acquisition, we will recognize ttevenues for the full values of the
hardware systems support contracts over the reégpettpport periods.

Services Business

Our services business is comprised of the remaioideur operating segments and offers consultimgices, managed cloud services and
education services. Our services business, whiptesented 12% of our total revenues on a trailiogdrter basis, has lower margins than
software and hardware businesses. Our servicesuesare impacted by certain of our acquisitioeaggal economic conditions, personnel
reductions in our customers’ IT departments, tightentrols over discretionary spending and the dinaw our software and hardware systems
products revenues.

Our consulting line of business primarily providesvices to customers in business and IT stratigynaent, enterprise architecture planning
and design, initial product implementation andgnétion, and ongoing product enhancements and dpgrd he amount of consulting
revenues recognized tends to lag the amount adaftware and hardware systems products revenusevgyal quarters since consulting
services, if purchased, are typically segmentaiole the products to which they relate and are peréad after the customer’s purchase of the
products. Our services revenues as they relatertsudting services are dependent upon general edoremnditions and the level of our
product revenues, in particular the new softwarenses sales of our application products. To ttenéxve are able to grow our products
revenues, in particular our software applicatiomdpict revenues, we would also generally expecetalte to eventually grow our consulting
revenues.

Oracle managed cloud services provide comprehessitware and hardware management and maintenandees—including deployment,
management, monitoring, patching, security and aghgiservices—for customers hosted at our Oractedgater facilities, select partner data
centers or physically on-premise at customer fzesli Additionally, we provide support servicesttbon-premise and remote, to Oracle
customers to enable increased performance andrraghéability of their products and services. Wadiéve that our managed cloud services
offerings provide our customers with greater valaod choice through increased business performaadeced risk, a predictable cost and
more flexibility in terms of service in order to rimize the performance of their Oracle software hacware products and services.

Education services provide training to customeastners and employees as a part of our missioartber the adoption and usage of our
software and hardware products by our customersggaie opportunities to grow our products revenues

Acquisitions

An active acquisition program is another importalement of our corporate strategy. In recent yameshave invested billions of dollars to
acquire a number of complementary companies, ptedservices and technologies. We believe our aitipri program strengthens our
competitive position, enhances the products andcgsr that we can offer to customers, expands astomer base, provides greater scale to
accelerate innovation, grows our revenues andmgsrand increases stockholder value. We expedartiincie to acquire companies, produ
services and technologies in furtherance of oup@ate strategy. Note 2 of Notes to Condensed Cidased Financial Statements included
elsewhere in this Quarterly Report provides addilanformation related to our pending and recequasitions.
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We believe we can fund our pending and future aifijoms with our internally available cash, cashieglents and marketable securities, ¢
generated from operations, additional borrowingBamn the issuance of additional securities. Wareste the financial impact of any
potential acquisition with regard to earnings, agieg margin, cash flow and return on investedteapargets before deciding to move
forward with an acquisition.

Critical Accounting Policies and Estimates

Our consolidated financial statements are preparadcordance with U.S. generally accepted accoggiinciples (GAAP) as set forth in t
Financial Accounting Standards Board’s Accountitgn8ards Codification (Codification) and consider various staff accounting bulletins
and other applicable guidance issued by the SEQAR;As set forth within the Codification, requitessto make certain estimates, judgments
and assumptions. We believe that the estimategnjedts and assumptions upon which we rely are naag® based upon information
available to us at the time that these estimatieigyments and assumptions are made. These estifjaigsents and assumptions can affect
the reported amounts of assets and liabilities fiseodate of the financial statements as welhaséported amounts of revenues and expe
during the periods presented. To the extent therelifferences between these estimates, judgmemissomptions and actual results, our
financial statements will be affected. The accaumpolicies that reflect our more significant esties, judgments and assumptions and which
we believe are the most critical to aid in fullydemstanding and evaluating our reported finaneisiiits include the following:

» Revenue Recognitia

» Business Combinatior

e Goodwill and Intangible Asse—Impairment Assessmer
» Accounting for Income Taxe

» Legal and Other Contingenci

» Stock-Based Compensatic

» Allowances for Doubtful Account

In many cases, the accounting treatment of a jpéattitransaction is specifically dictated by GAARIadoes not require management’s
judgment in its application. There are also areagshich manageme’s judgment in selecting among available alterretiwould not produce
a materially different result. Our senior managentas reviewed these critical accounting policied eelated disclosures with the Finance
and Audit Committee of our Board of Directors.

During the first half of fiscal 2013, there were significant changes to our critical accountingigieb and estimates. Management’s
Discussion and Analysis of Financial Condition &webults of Operations contained in Part Il, lteof dur Annual Report on Form 10-K for
our fiscal year ended May 31, 2012 provides a nsoreplete discussion of our critical accounting giek and estimates.

Results of Operations

Impact of Acquisitions

The comparability of our operating results in teeand quarter and first half of fiscal 2013 comparethe same periods of fiscal 2012 is
impacted by our acquisitions, primarily our acquisis of Taleo Corporation (Taleo) in the fourthager of fiscal 2012 and RightNow
Technologies, Inc. (RightNow) in the third quantéfiscal 2012.

In our discussion of changes in our results of afpens from the second quarter and first half e¢di 2013 compared to the same periods of
fiscal 2012, we quantify the contributions of oegaired products (for acquisitions that were congalesince the beginning of fiscal 2012) to
the growth in new software licenses and cloud saféwsubscriptions revenues and to the growth itwsoé license updates and product
support
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revenues. The incremental contributions of our &itijons to our other businesses and operating satshrevenues and expenses are not
provided as they either were not separately idebt# due to the integration of these operatingrsags into our existing operations and/or
were insignificant to our results of operationsidgrthe periods presented.

We caution readers that, while pre- and post-ag@grscomparisons, as well as the quantified amstimtmselves may provide indications of
general trends, the acquisition information thatpr@vide has inherent limitations for the followirgasons:

+ the quantifications cannot address the substagftatts attributable to changes in business stedemcluding our sales force
integration efforts. We believe that if our acqdi@mmpanies had operated independently and satesfbad not been integrated, the
relative mix of products sold would have been défd; anc

« although substantially all of our customers, inahgdcustomers from acquired companies, renew Hudiware license updates and
product support contracts when the contracts agilkd for renewal and we strive to renew cloudhsafe subscriptions contracts ¢
hardware systems support contracts, the amountenshe new software licenses and cloud softwarecsighi®ns deferred revenues,
software license updates and product support agefeavenues, and hardware systems support deferwredues in our supplemental
disclosure related to certain charges (presentiedvpare not necessarily indicative of revenue iovements we will achieve upon
contract renewal to the extent customers do n@we

Seasonality

Our quarterly revenues have historically been &féby a variety of seasonal factors, includingstmacture of our sales force incentive
compensation plans, which are common in the tedgyahdustry. Our total revenues and operating margre typically highest in our foul
fiscal quarter and lowest in our first fiscal quartThe operating margins of our businesses arergiy affected by seasonal factors in a
similar manner as our revenues (in particular,raw software licenses and cloud software subsoriptsegment) as certain expenses within
our cost structure are relatively fixed in the sherm.

Constant Currency Presentation

Our international operations have provided and eahtinue to provide a significant portion of oatal revenues and expenses. As a result,
total revenues and expenses will continue to kectdtl by changes in the U.S. Dollar against majrnational currencies. In order to
provide a framework for assessing how our undeglyinsinesses performed excluding the effect ofdareurrency fluctuations, we compare
the percent change in the results from one pedahbther period in this Quarterly Report usingstant currency disclosure. To present this
information, current and comparative prior perieduits for entities reporting in currencies otliemnt U.S. Dollars are converted into U.S.
Dollars at constant exchange rates (i.e. the ratefect on May 31, 2012, which was the last dagur prior fiscal year) rather than the ac
exchange rates in effect during the respectiveogsriFor example, if an entity reporting in Eurasl nevenues of 1.0 million Euros from
products sold on November 30, 2012 and Novembe2@D1, our financial statements would reflect régbrevenues of $1.29 million in the
first half of fiscal 2013 (using 1.29 as the mostid average exchange rate for the period) and $iildn in the first half of fiscal 2012
(using 1.34 as the month-end average exchangéoratee period). The constant currency presentationld translate the results for the three
and six months ended November 30, 2012 and 20hg tise¢ May 31, 2012 exchange rate and indicathisnexample, no change in reven
during the period. In each of the tables belowpnesent the percent change based on actual, ureduiedults in reported currency and in
constant currency.
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Total Revenues and Operating Expenses

Three Months Ended November 30 Six Months Ended November 30
Percent Change Percent Change

(Dollars in millions) 2012 Actual  Constani 2011 2012 Actual  Constant 2011
Total Revenues by Geography:
Americas $ 4,78i 6% 6% $ 453 $ 9,111 4% 5% $ 8,75¢
EMEA @ 2,701 2% 1% 2,75¢ 508/ 7% 0% 5,46(
Asia Pacific@ 1,60¢ % % 1,504 3,08( 4% % 2,94¢

Total revenue: 9,094 3% 5% 8,79: 17,27¢ 1% 4% 17,16¢
Total Operating Expenses 5,62 -1% 0% 5,681 10,928 4% -1% 11,37
Total Operating Margin $ 3471 12% 13% $ 3,111 $ 6,35 10% 14% $ 5,79
Total Operating Margin % 38% 35% 37% 34%
% Revenues by Geography:
Americas 52% 52% 53% 51%
EMEA 30% 31% 29% 32%
Asia Pacific 18% 17% 18% 17%
Total Revenues by Business:
Software $ 6,64¢ 10% 11% $ 6,03¢ $ 12,36 % 104 $ 11,55«
Hardware Systemr 1,321 -16%  -16% 1,57¢ 2,674 -18%  -15% 3,252
Services 1,12¢  -5% -3% 1,18( 2,238 -5% -2% 2,36(

Total revenue $ 9,09 3% 5% $ 8,79. $ 17,27 1% 4% $ 17,16
% Revenues by Business:
Software 73% 69% 2% 67%
Hardware Systemr 15% 18% 15% 19%
Services 12% 13% 13% 14%

@ Comprised of Europe, the Middle East and Afi
@) asia Pacific includes Japi

Fiscal Second Quarter 2013 Compared to Fiscal Second Quarter 2012:  Excluding the effect of unfavorable foreign curngmate

fluctuations of 2 percentage points, our total neaas increased in the second quarter of fiscal 20&3to0 an increase in our software business
revenues, which was attributable to growth in cewsoftware licenses and cloud software subscriptievenues and due to growth in our
software license updates and product support reger@n a constant currency basis, the contribwiiaur software business revenues to our
total revenues growth in the second quarter o&afi2013 was partially offset by decreases in reesritom our hardware systems and sen
businesses.

Excluding the effect of favorable foreign curremaje fluctuations of 1 percentage point, total afirg expenses were relatively flat in the
second quarter of fiscal 2013. In constant currenay research and development expenses and salesaaketing expenses increased during
the second quarter of fiscal 2013 due primarilhigher employee related expenses associated witedsed headcount, and our restructuring
expenses increased due to recent actions takengmit® our Fiscal 2013 Oracle Restructuring Pldnese expense increases were offset by
constant currency expense decreases during thadsgoarter of fiscal 2013 in most of our other &ird business due to lower variable
compensation expenses, lower external contracfmreses, and a reduction in certain legal costeddardware systems products costs
associated with lower hardware systems productsnieas; and a $145 million acquisition related biexa@éscribed further below).

On a constant currency basis, our operating maungihour operating margin as a percentage of regenaeeased during the second quarter
of fiscal 2013 as our total revenues increasedfastar rate than our total operating expenses.
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First Half Fiscal 2013 Compared to First Half Fiscal 2012:  Excluding the effect of unfavorable foreign currgmate fluctuations of 3
percentage points, our total revenues increastukifirst half of fiscal 2013 due primarily to tsame reasons as noted above.

Excluding the effect of favorable foreign curremaje fluctuations of 3 percentage points, totakrafieg expenses decreased in the first he
fiscal 2013 primarily due to similar reasons aedaibove and a $306 million benefit that we recdmdiging the first quarter of fiscal 2013
related to certain litigation (see Note 14 of Ndte€ondensed Consolidated Financial Statemerniisded elsewhere in this Quarterly Report
for additional information). These decreases intotal expenses were partially offset by constamntency expense increases due to similar
reasons as noted above.

On a constant currency basis, our operating maungihour operating margin as a percentage of regenaeeased during the first half of fis
2013 due to the increase in our total revenuesdanctase in our total operating expenses.
Supplemental Disclosure Related to Certain Charges

To supplement our consolidated financial informative believe the following information is helptolan overall understanding of our past
financial performance and prospects for the futMieu should review the introduction under “Impat®equisitions” @bove) for a discussic
of the inherent limitations in comparing pre- armipacquisition information.

Our operating results included the following busgeombination accounting adjustments and expeakded to acquisitions, as well as
certain other significant expense and income items:

Three Months Ended Six Months Ended
November 30, November 30,

(in millions) 2012 2011 2012 2011
New software licenses and cloud software subsoriptieferred revenu( $ 12 $ — $ 31 $ —
Software license updates and product support defeavenue® 4 10 8 24
Hardware systems support deferred rever®) 3 9 8 19
Amortization of intangible asse® 584 592 1,202 1,18¢
Acquisition related and oth()®) (121 5 (380) 25
Restructurin¢® 131 52 27¢€ 154
Stoclk-based compensati(® 18¢ 15C 36E 29t
Income tax effect® (260 (22€) (390 (489

$ 541 $ 597 $1,12] $1,21¢

@ In connection with our acquisitions, we have estedahe fair values of the cloud software subsioist, software support and hardware systems suppbgations assumed. Due to
our application of business combination accountirigs, we did not recognize new software licensescdoud software subscriptions revenues relatedmndracts that would have
otherwise been recorded by the acquired businessieslependent entities in the amounts of $12anikind $31 million for the three and six monthseshMovember 30, 2012,
respectively. We also did not recognize softwaserlse updates and product support revenues rétaseftware support contracts that would have ettser been recorded by the
acquired businesses as independent entities intioeints of $4 million and $10 million for the thre@nths ended November 30, 2012 and 2011, respctand $8 million and $24
million for the six months ended November 30, 2@h® 2011, respectively. In addition, we did nobgrize hardware systems support revenues relateatrdovare systems support
contracts that would have otherwise been recorgi@tidacquired businesses as independent entittee iamounts of $3 million and $9 million for theee months ended
November 30, 2012 and 2011, respectively, and $&mand $19 million for the six months ended Noheer 30, 2012 and 2011, respectivi

Approximately $5 million of estimated new swéire licenses and cloud software subscriptionsmes® assumed will not be recognized during the ire@eaof fiscal 2013 that would
have otherwise been recognized as revenues byduired businesses as independent entities die tapplication of the aforementioned business coatioin accounting rules.
Approximately $5 million and $2 million of estimatsoftware license updates and product supporhreerelated to software support contracts asswitleaot be recognized
during the remainder of fiscal 2013 and fiscal 20&4pectively, that would have otherwise beengeized by the acquired businesses as independétieedue to the application
the aforementioned business combination accountileg. Approximately $5 million and $2 million oftétmated hardware systems support revenues retateatdware systems
support contracts assumed will not be recognizemhgthe remainder of fiscal 2013 and fiscal 20$pectively, that would have otherwise been reizegiby certain acquired
companies as independent entities due to the applicof the aforementioned business combinaticoaating rules. To the extent customers renew tbestracts with us, we exps
to recognize revenues for the full contr’ values over the respective contr’ renewal periods
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Represents the amortization of intangible assédstantially all of which were acquired in connentisith our acquisitions. As of November 30, 201gjreated future amortization
expenses related to intangible assets were asvllio millions):

Remainder of Fiscal 201 $ 1,14C
Fiscal 201¢ 1,972
Fiscal 201¢ 1,527
Fiscal 201€ 967
Fiscal 2017 40¢
Fiscal 201¢ 284
Thereaftel 56¢

Total intangible assets subject to amortiza 6,86:
In-process research and developn 11

Total intangible assets, r $ 6,87

Acquisition related and other expenses primandlgsist of personnel related costs for transiti@mal certain other employees, stock-based compenspenses, integration related
professional services, certain business combinaitifmstments including certain adjustments aftemieasurement period has ended and changes waliaér of contingent
consideration payable and certain other operatérgs, net. In the first half of fiscal 2013, acifios related and other expenses included a beoefiB06 million related to certain
litigation (see Note 14 of Notes to Condensed Clintsted Financial Statements included elsewhethi:nQuarterly Report for additional informatioa)yd a net benefit of $129
million due to an acquisition related item (seeé\®tof Notes to Condensed Consolidated Financé&éBients included elsewhere in this Quarterly Repomadditional information)

The significant majority of restructuring expesisiring the first half of fiscal 2013 related togloyee severance and facility exit costs in cotioeavith our Fiscal 2013 Oracle
Restructuring Plan (the 2013 Restructuring PlaestRicturing expenses during the first half ofdls2012 primarily related to costs incurred purgdarour Sun Restructuring Plan.
Additional information regarding certain of our treeturing plans is provided in Note 7 of NoteCtondensed Consolidated Financial Statements indlatdewhere in this Quarterly
Report.

Stocl-based compensation was included in the followingrating expense line items of our condensed catetelil statements of operations (in millior

Three Months Ended Six Months Ended
November 30, November 30,
2012 2011 2012 2011
Sales and marketing $ 43 $ 29 §$ 81 $ 53
Software license updates and product sug 5 5 10 8
Hardware systems produt 1 — 1 1
Hardware systems suppi 1 2 2 3
Services 8 6 17 10
Research and developme¢ 89 68 172 13¢
General and administratiy 41 40 82 79
Subtotal 18¢ 15C 36t 29t
Acquisition related and oth 4 2 21 3
Total stocl-based compensatic $ 19 $ 15, $ 38 $ 29

Stock-based compensation included in acqorsittlated and other expenses resulted from urd/egtek options and restricted stock-based awasisnaed from acquisitions whose
vesting was accelerated upon termination of thel@yeps pursuant to the terms of those stock opaonsrestricted sto-based award:

The income tax effects presented were calculatéftias above described charges were not includexui results of operations for each of the respegteriods presented. Income
tax effects for the three months ended Novembe2@02 were calculated based on the applicabledjgtisnal tax rates applied to the items within takle above and resulted in an
effective tax rate of 23.5%, instead of 21.3%, \iepresented our effective tax rate as derivedpecondensed consolidated statement of operatwinsarily due to the net tax
effects of acquisition related items, including tar effects of amortization of intangible assatsome tax effects for the first half of fiscal Z0Were calculated reflecting an effect
tax rate of 23.5%, instead of 22.9%, which represpur effective tax rate as derived per our cosdd consolidated statement of operations, priyndtié to the net tax effects of
acquisition related items, including the tax effeat amortization of intangible assets, partiaffset by the disproportionate tax rate impact otaie discrete items for the period.
Income tax effects for the second quarter of fi@€HI2 were calculated reflecting an effective t&be of 26.3%, instead of 25.9%, which representecfiective tax rate as derived
per our condensed consolidated statement of opesatprimarily due to differences in jurisdictionak rates and the related tax benefits attribetedbur restructuring expenses.
Income tax effects for the first half of fiscal ZDWere calculated reflecting an effective tax k#t@6.4%, instead of 25.8%, which represented factve tax rate as derived per our
condensed consolidated statement of operatiomsagly due to income tax effects related to oungegl tax exposures, and the differences in jurtgthial tax rates and the related
tax benefits attributable to our restructuring exges.
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Software Business

Our software business consists of our new softiweeases and cloud software subscriptions segmehsaftware license updates and
product support segment.

New Software Licenses and Cloud Software Subscriptions:  New software licenses revenues represent geeee from granting customers
licenses to use our database and middleware arapplication software products. Cloud software stipfons revenues represent fees
earned from granting customers access to selectedsaftware applications and software platformsa@ubscription basis in a secure,
standards-based cloud computing environment tichtdes access, hosting, infrastructure managerientise of software updates, and
support. We continue to place significant emphdmith domestically and internationally, on direalies through our own sales force. We also
continue to market our products through indire@ratels. Expenses associated with our new softigmesles and cloud software
subscriptions revenues are included in sales amkietiag expenses, which are largely personneledland include commissions earned by
our sales force for the sale of our software ofigsi marketing program costs, the cost of providingd software subscriptions services and
amortization of intangible assets.

Three Months Ended November 30 Six Months Ended November 30
Percent Change Percent Change
(Dollars in millions) 2012 Actual Constani 2011 2012 Actual Constani 2011
New Software Licenses and Cloud Software Subscriptions Revenues:
Americas $1,25¢ 22% 22%  $1,027  $2,06¢ 18% 19%  $1,75¢
EMEA 641 10% 12% 584 1,044 2% 8% 1,02¢
Asia Pacific 49E 13% 13% 437 852 11% 13% 76€
Total revenue 2,38¢ 17% 18% 2,04¢ 3,96: 12% 14% 3,54¢
Expenses:
Sales and marketir(®) 1,50¢ 9% 10% 1,38: 2,78¢ 3% 6% 2,70¢
Stocl-based compensatic 41 43% 43% 28 79 44% 44% 54
Amortization of intangible asse(® 242 27% 27% 19C 48¢ 30% 30% 37€
Total expense 1,78¢ 12% 13% 1,60( 3,352 7% 9% 3,14(
Total Margin $ 601 34% 4% $ 44t $ 611 50% 53% $ 40€
Total Margin % 25% 22% 15% 11%
% Revenues by Geography:
Americas 52% 50% 52% 49%
EMEA 27% 29% 26% 29%
Asia Pacific 21% 21% 22% 22%

@ Excluding stoc-based compensatic
@ included as a component‘ Amortization of Intangible Asse’ in our condensed consolidated statements of opes

Fiscal Second Quarter 2013 Compared to Fiscal Second Quarter 2012:  Excluding the effect of unfavorable currency rdtetuations of 1
percentage point, total new software licenses #outicsoftware subscriptions revenues increasedBfy ib the second quarter of fiscal 2013
due to growth across all major regions and protums and incremental revenues from our acquistimcluding the effect of currency rate
fluctuations, the Americas contributed 65%, EMEAtibuted 19% and Asia Pacific contributed 16%ht® increase in new software licen
and cloud software subscriptions revenues duriagétond quarter of fiscal 2013.

Our new software licenses revenues were $2.2 hidliod $2.0 billion in the second quarters of fi@l3 and 2012, respectively. Our cloud
software subscriptions revenues were $218 millicch $89 million in the second quarters of fiscal 2@hd 2012, respectively. In constant
currency, new software licenses revenues and dofidare subscriptions revenues increased by 1294 45%, respectively, in the second
quarter of fiscal 2013 due to improved customer aeafor our software product offerings, our satesé’s execution and
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incremental revenues from our acquisitions. In reggbcurrency, our recent acquisitions contribu@i#d4 million of growth to our total new
software licenses and cloud software subscriptiewsnues during the second quarter of fiscal 2013.

In constant currency, our new software licensescmald software subscriptions revenues increased thie trailing 4-quarters by 12% for
similar reasons as noted above.

As a result of our acquisitions, we recorded adjestts to reduce assumed cloud software subscriptibligations to their estimated fair
values at the acquisition dates. Due to our apidicaf business combination accounting rules, dlsoftware subscriptions revenues in the
amount of $12 million that would have been otheewiscorded by our acquired businesses as indepesliEies were not recognized in the
second quarter of fiscal 2013. To the extent uydwegicloud software subscriptions contracts arewad with us following an acquisition, \
will recognize the revenues for the full valueghed cloud software subscriptions contracts overdispective contractual periods.

In reported currency, new software licenses revemaened from transactions of $3 million or greatereased by 56% in the second quarter
of fiscal 2013 and represented 27% of our total eeftware licenses and cloud software subscriptiemenues in the second quarter of fiscal
2013 in comparison to 20% in the second quartéiscdl 2012.

Excluding the effect of favorable currency ratecfiiations of 1 percentage point, total new softWi@enses and cloud software subscriptions
expenses increased in the second quarter of 2848 primarily due to higher employee related espsrfrom increased headcount and hi
intangible asset amortization.

Excluding the effect of currency rate fluctuatiotttal new software licenses and cloud softwaresstijptions margin and margin as a
percentage of revenues increased during the separter of fiscal 2013 as our total revenues aasetiwith this segment increased at a
faster rate than our total expenses.

First Half Fiscal 2013 Compared to First Half Fiscal 2012:  Excluding the effect of unfavorable currency rdtetuations of 2 percentage
points, total new software licenses and cloud safénsubscriptions revenues increased in the o fiscal 2013 primarily due to the same
reasons as noted above. Excluding the effect eénay rate fluctuations, the Americas contributé&6 EMEA contributed 15% and Asia
Pacific contributed 19% to the increase in newvgalfe licenses and cloud software subscriptionsmes® during the first half of fiscal 2013.

Our new software licenses revenues were $3.5 biflind $3.4 billion in the first half of fiscal 20EBd 2012, respectively. Our cloud softw
subscriptions revenues were $421 million and $1ildomin the first half of fiscal 2013 and 20123gpectively. In constant currency, new
software licenses revenues and cloud software gplisos revenues increased by 8% and 142%, reispdctin the first half of fiscal 2013
primarily due to the same reasons as noted abovepbrted currency, cloud software subscripti@v&nues in the amount of $31 million t
would have been otherwise recorded by our acqlitsthesses as independent entities were not rexamhyim the first half of fiscal 2013 due
to business combination accounting rules.

In reported currency, our recent acquisitions dbated $274 million of growth to our total new seétre licenses and cloud software
subscriptions revenues during the first half ofdis2013. In reported currency, new software liesngvenues earned from transactions of $3
million or greater increased by 36% in the firsif lad fiscal 2013 and represented 25% of our taww software licenses and cloud software
subscriptions revenues in the first half of fis@lL3 in comparison to 21% in the first half of &52012.

Excluding the effect of favorable currency ratecfiations of 2 percentage points, total new sofviaenses and cloud software subscript
expenses increased in the first half of fiscal 2pdfarily due to the same reasons as noted alpavgally offset by a decrease in certain
legal expenses.

Excluding the effect of currency rate fluctuatiottdal new software licenses and cloud softwareetijtions margin and margin as a
percentage of revenues increased during the fit§ohfiscal 2013 as our total revenues associafti#itl this segment increased at a faster rate
than our total expenses.

Software License Updates and Product Support:  Software license updates grant customers rightsspecified software product upgrades
and maintenance releases issued during the supgriotl. Product
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support includes internet access to technical co@g well as internet and telephone access taitdtsupport personnel in our global
support centers. Expenses associated with our aaftlicense updates and product support line dhbsas include the cost of providing the
support services, largely personnel related expersel the amortization of our intangible assets@ated with software support contracts
and customer relationships obtained from acquisstio

Three Months Ended November 30 Six Months Ended November 30
Percent Change Percent Change
(Dollars in millions) 2012 Actual Constant 2011 2012  Actual Constani 2011
Software License Updates and Product Support Revenues:
Americas $2,301 9% 9% $2,11< $4551 8% 9% $4,23¢
EMEA 1,332 3% 7% 1,29C 2,612 0% 8% 2,61(
Asia Pacific 62€ 8% 8% 58z 1,231 6% 8%  1,16(
Total revenue: 4,26(C 7% 8% 3,98¢ 840( 5% 8%  8,00¢
Expenses:
Software license updates and product sug® 265 -9% -8% 29 542 7% -4% 58¢€
Stocl-based compensatic 5 8% 8% 5 10 18% 18% 8
Amortization of intangible asse(® 212 2% -2% 217 427 1% -1% 42€
Total expense 48z -6% -6% 51¢ 97t  -5% 3% 1,027
Total Margin $3,77¢ 9% 10% $3,47. $7,42F 6% 10% $6,98¢
Total Margin % 89% 87% 88% 87%
% Revenues by Geography:
Americas 54% 53% 54% 53%
EMEA 31% 32% 31% 33%
Asia Pacific 15% 15% 15% 14%

@ Excluding stoc-based compensatic
@ included as a component‘ Amortization of Intangible Asse’ in our condensed consolidated statements of opes

Fiscal Second Quarter 2013 Compared to Fiscal Second Quarter 2012:  Excluding the effect of unfavorable currency rdtetuations of 1
percentage point, software license updates andiptadipport revenues increased in the second qudifiscal 2013 as a result of new
software licenses sold (with substantially all casérs electing to purchase software support casrdaring the trailing 4-quarter period, the
renewal of substantially all of the software suppoistomer base eligible for renewal during thditig 4-quarter period and incremental
revenues from recent acquisitions. Excluding tliectof currency rate fluctuations, the Americaatdbuted 60%, EMEA contributed 26%
and Asia Pacific contributed 14% to the increassoiftware license updates and product support tegeduring the second quarter of fiscal
2013.

In reported currency, software license updatespaoduct support revenues in the second quartés@dlf2013 included incremental revenues
of $15 million from our recently acquired companids a result of our acquisitions, we recorded simijients to reduce assumed software
support obligations to their estimated fair valaethe acquisition dates. Due to our applicatiobudiness combination accounting rules,
software license updates and product support reseraelated to software support contracts in theusntsoof $4 million and $10 million that
would have been otherwise recorded by our acqlitesthesses as independent entities were not rexamhyim the second quarter of fiscal
2013 and fiscal 2012, respectively. Historicallybstantially all of our customers, including cusesfrom acquired companies, renew their
software support contracts when such contractslagible for renewal. To the extent these undedysupport contracts are renewed, we will
recognize the revenues for the full values of ttesdracts over the respective support periodsstistantial majority of which are one year
in duration.

Excluding the effect of foreign currency rate fluations, total software license updates and prosiygport expenses decreased primarily due
to a decrease in certain non-income based taxe®amed amortization of intangible assets.
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Excluding the effect of currency rate fluctuatiottdal software license updates and product suppargin and margin as a percentage of
revenues increased as our total revenues forebiment increased while our operating expenses alszile

First Half Fiscal 2013 Compared to First Half Fiscal 2012:  Excluding the effect of unfavorable currency rdtretuations of 3 percentage
points, software license updates and product stippeenues increased in the first half of fiscal 2@rimarily due to the same reasons as
noted above. Excluding the effect of currency flatetuations, the Americas contributed 57%, EMEAtibuted 28% and Asia Pacific
contributed 15% to the increase in software licans#ates and product support revenues during stehfalf of fiscal 2013.

In reported currency, software license updatespaoduct support revenues in the first half of fls2@13 included incremental revenues of
$34 million from our recently acquired companiesieDo our application of business combination antiag rules, software license updates
and product support revenues related to softwagspaticontracts in the amounts of $8 million and $dllion that would have been
otherwise recorded by our acquired businesseddap@mdent entities were not recognized in the Hiatft of fiscal 2013 and fiscal 2012,
respectively.

Excluding the effect of foreign currency rate fluations, total software license updates and proslymport expenses decreased, and margin
and margin as a percentage of revenues increasadrity due to the same reasons as noted above.

Hardware Systems Business
Our hardware systems business consists of our laaedsystems products segment and hardware systgmsrssegment.

Hardware Systems Products:  Hardware systems products revenues are pringeilerated from the sales of our computer semver a
storage products and include sales of our OractgnEerred Systems. We market and sell our hardwaterss products through our direct
sales force and indirect channels such as indepéddgributors and value added resellers. Opagaikpenses associated with our hardware
systems products include the cost of hardware sysproducts, which consists of expenses for médeaizd labor used to produce these
products by our internal manufacturing operationbyothird party manufacturers, warranty expensebthe impact of periodic changes in
inventory valuation, including the impact of invent determined to be excess and obsolete. Operatipgnses associated with our hardware
systems products also include sales and marketipgnses, which are largely personnel related azidde variable compensation earned by
our sales force for the sales of our hardware ptsdand amortization of intangible assets.
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Three Months Ended November 30 Six Months Ended November 30
Percent Change Percent Change
(Dollars in millions) 2012 Actual Constani 2011 2012 Actual Constani 2011
Hardware Systems Products Revenues:
Americas $37C -25% -25%  $49%€ $ 75C -23% -22%  $ 971
EMEA 19¢ -27% -25% 272 41 -33% -28% 61%
Asia Pacific. 16€ -10% -12% 18t 35C -11% -11% 39¢
Total revenue 734 -23% -23% 958 1,51: -24% -22% 1,981
Expenses.
Hardware systems produd®) 366  -22% -22% 471 75C  -20% -18% 942
Sales and marketir(1) 228 -21% -20% 28¢ 454  -20% -17% 564
Stoclk-based compensatic 3 198% 198% 1 3 70% 70% 2
Amortization of intangible asse(® 76 -20% -20% 95 164 -18% -18% 20C
Total expense 67C -21% -21% 853 1,371  -20% -18% 1,70¢
Total Margin $ 64 -35% -36% $10C $ 14z  -48% -46% $ 278
Total Margin % 9% 11% 9% 14%
% Revenues by Geography:
Americas 50% 52% 50% 49%
EMEA 27% 29% 27% 31%
Asia Pacific 23% 19% 23% 20%

@ Excluding stoc-based compensatic
@ Included as a component‘ Amortization of Intangible Asse’ in our condensed consolidated statements of opas

On a constant currency basis, hardware systemsigiotevenues decreased in the fiscal 2013 pepiedented primarily due to reductions

the sales volumes of certain of our legacy protioes, including lower margin products. These rexedecreases were partially offset by
increases in hardware revenues attributable t@oacle Engineered Systems.

On a constant currency basis, total hardware syspgoducts operating expenses declined in thel f%E8 periods presented primarily dut
a reduction in hardware systems products costsiassed with lower hardware revenues, a decreasmployee related expenses due to
decreased headcount, and lower intangible assetiaatimn.

Excluding the effect of currency rate fluctuatiottdal hardware systems products margin and mage percentage of revenues decreased il
the fiscal 2013 periods presented primarily duthéodecreases in our hardware revenues.
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Hardware Systems Support: ~ Our hardware systems support offerings prouiggomers with software updates for the softwarepmments
that are essential to the functionality of our etk systems and can include product repairs, ergnice services and technical support
services. Expenses associated with our hardwatersgsupport operating segment include the casiabérials used to repair customer
products, the cost of providing support servicagdly personnel related expenses, and the antartizaf our intangible assets associated
with hardware systems support contracts and custoefetionships obtained from our acquisitions.

Three Months Ended November 30 Six Months Ended November 30
Percent Change Percent Change
(Dollars in millions) 2012 Actual Constant 2011 2012 Actual Constant 2011
Hardware Systems Support Revenues:
Americas $ 27¢ 2% 2% $ 28t $ 55C -6% 5% $ 584
EMEA 19z -15% -13% 227 38C -18% -12% 468
Asia Pacific 117 3% 3% 11z 231 3% 5% 224
Total revenue: 587 -6% -5% 62E 1,161 -9% -6% 1,271
Expenses.
Hardware systems supp® 22€ -12% -11% 25€ 44¢  -17% -13% 53¢
Stoclk-based compensatic 1 -23% -23% 2 2 -29% -29% 3
Amortization of intangible asse® 48  -37% -37% 77 114  -25% -25% 152
Total expense 278 -18% -17% 33t 565 -19% -16% 693
Total Margin $ 312 7% 8% $ 29C $ 59¢ 3% 7% $ 57¢
Total Margin % 53% 46% 51% 45%
% Revenues by Geography:
Americas A7% 46% 47% 46%
EMEA 33% 36% 33% 36%
Asia Pacific 20% 18% 20% 18%

@ Excluding stoc-based compensatic
@ included as a component‘ Amortization of Intangible Asse’ in our condensed consolidated statements of opes

Excluding the impact of unfavorable currency rdtietiiations, hardware systems support revenuegsdsed in the fiscal 2013 periods
presented primarily due to reductions in saleswalsi of certain of our legacy hardware systems mtdahes. As a result of our acquisitions,
we recorded adjustments to reduce assumed hardysteams support obligations to their estimatedvalues at the acquisition dates. Due to
our application of business combination accountirigs, hardware systems support revenues relategrttwvare systems support contracts in
the amounts of $3 million and $9 million that wolldve been otherwise reported by our acquired basés as independent entities were not
recognized in the second quarter of fiscal 2013fmwdl 2012, respectively, and $8 million and $ilion were not recognized in the first
half of fiscal 2013 and fiscal 2012, respectivdlg.the extent these underlying hardware systemgastipontracts are renewed, we will
recognize the revenues for the full value of themaracts over the future support periods.

Excluding the effect of favorable currency ratecfiations, total hardware systems support expateagased in the fiscal 2013 periods
presented primarily due to a reduction in emplaytated expenses attributable to decreased heatdceduced service delivery costs due to
operational initiatives, and lower amortizationimtangible assets.

Excluding the effect of currency rate fluctuatiottdal hardware systems support margin and magym@ercentage of total revenues
increased in the fiscal 2013 periods presentedaaaeduction in our total hardware systems suppgrenses.
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Services Business

Our services business consists of consulting, mathalpud services and education services. Congukivenues are earned by providing
services to customers in business and IT stratkmgynaent, enterprise architecture planning andgtednitial product implementation and
integration and ongoing product enhancements agthdps. Managed cloud services revenues are elaynaaviding services for
comprehensive software and hardware managememhaimienance services for customers hosted at acl®©data center facilities, select
partner data centers or physically on-premise sitocoer facilities. Additionally, we provide suppssdrvices, both on-premise and remote, to
customers to enable increased performance andrhaghéability of their products and services. Edlign revenues are earned by providing
instructor-led, media-based and internet-baseditrgiin the use of our software and hardware prteddde cost of providing our services
consists primarily of personnel related expenssdriology infrastructure expenditures, faciliti@penses and external contractor expenses.

Three Months Ended November 30 Six Months Ended November 30
Percent Change Percent Change
(Dollars in millions) 2012 Actual Constani 2011 2012 Actual Constani 2011
Services Revenues:
Americas $ 58t -4% 3% $ 61C $1,18¢ -2% 0% $1,217
EMEA 337  -12% -10% 382 63t -15% -9% 74¢€
Asia Pacific 20z 8% 10% 187 41F 4% 8% 401
Total revenue: 1,12¢ -5% -3% 1,18( 2,23¢ -5% -2% 2,36(
Expenses.
Services®) 922 0% 2% 922 1,791 -3% 1% 1,85t
Stoclk-based compensatic 8 31% 31% 6 17 66% 66% 10
Amortization of intangible asse® 6 -54% -54% 13 14  -46% -46% 26
Total expense 93€ -1% 1% 942 1,82¢ -3% 0% 1,891
Total Margin $ 18t -21% 20% $ 238 $ 41C -13% -10%  $  46¢
Total Margin % 17% 20% 18% 20%
% Revenues by Geography:
Americas 52% 52% 53% 51%
EMEA 30% 32% 28% 32%

Asia Pacific 18% 16% 19% 17%

@ Excluding stoc-based compensatic

@ Included as a component‘ Amortization of Intangible Asse’ in our condensed consolidated statements of opas

On a constant currency basis, our total servicesnges decreased modestly in the fiscal 2013 mepoesented for each of our services
offerings. Excluding the impact of currency ratectiations, decreases in services revenues inrnieridas and EMEA were partially offset
by increases in services revenues in APAC.

Excluding the impact of favorable currency ratefllations, total services expenses increased phyntire to an increase in consulting
expenses that resulted from modestly higher head@nd certain other expense increases. These sxjrareases were partially offset by
constant currency expense decreases in our manbgetservices and education services offeringsclwbonsisted primarily of decreases in
external contractor costs, and lower intangibletamortization.
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Excluding the effect of currency rate fluctuatiottdal services margin and margin as a percentbgevenues decreased during the fiscal
2013 periods presented primarily due to our deeeasrevenues.

Research and Development Expenses.  Research and development expenses consistrifyimigpersonnel related expenditures. We intend
to continue to invest significantly in our reseaartd development efforts because, in our judgnibay, are essential to maintaining our
competitive position.

Three Months Ended November 30 Six Months Ended November 30
Percent Change Percent Change
(Dollars in millions) 2012 Actual Constani 2011 2012 Actual Constani 2011
Research and developme® $1,11C 7% 8% $1,03¢ $2,22¢ 11% 13%  $2,01:
Stoclk-based compensatic 89  30% 30% 68 17z 23% 23% 13¢
Total expense $1,19¢ 9% 10% $1,10: $2,40C 11% 13% $2,152
% of Total Revenues 13% 13% 14% 13%

(1) Excluding stoc-based compensatic

On a constant currency basis, total research avelajament expenses increased during the fiscal petidds presented primarily due to an
increase in employee related expenses includiragiea) benefits and stock-based compensation fnoneased headcount.

General and Administrative Expenses.  General and administrative expenses primaahstst of personnel related expenditures for
information technology, finance, legal and humasotgces support functions.

Three Months Ended November 30 Six Months Ended November 30
Percent Change Percent Change
(Dollars in millions) 2012 Actual  Constant 2011 2012 Actual Constani 2011
General and administrativ® $ 227 -1% -5% $ 237 $ 45¢€ -10% 7%  $ 50¢
Stocl-based compensatic 41 5% 5% 40 82 4% 4% 79
Total expense $ 262 -5% -3% $ 277 $ 53¢ -8% -6% $ 587
% of Total Revenues 3% 3% 3% 3%

(@) Excluding stoc-based compensatic

On a constant currency basis, total general andrasinative expenses decreased during the fischB 2@riods presented due primarily to a
decrease in professional fees.

Amortization of | ntangible Assets:

Three Months Ended November 30 Six Months Ended November 30
Percent Change Percent Change

(Dollars in millions) 2012 Actual Constani 2011 2012 Actual Constani 2011
Software support agreements and related relatips $ 14¢ 0% 0% $ 146 $ 29z 1% 1% $ 29C
Hardware systems support agreements and relat@rehips 3C 0% 0% 30 60 2% 2% 59
Developed technolog 204 -9% -9% 22% 424 -T% -T% 457
Core technolog' 82 -T% -7% 88 164 2% 2% 16€
Customer relationships and contract bacl 80 -6% -6% 85 18C 6% 6% 17¢
Cloud software subscriptions and related relatigs 26 767% 767% 3 52 643% 643% 7
Trademarks 16 -6% -6% 17 31 -6% -6% 33

Total amortization of intangible ass: $ 584 -1% -1% $ 59z $1,202 2% 2%  $1,18¢

Fiscal Second Quarter 2013 Compared to Fiscal Second Quarter 2012:  Amortization of intangible assets decreased irstfmnd quarter

of fiscal 2013 as certain of our intangible asgetdaining to our acquisitions of Sun Microsysteins, and certain other companies became
fully amortized. These decreases were partiallgaifby additional amortization from intangible asshat we recently acquired in connection
with our
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acquisitions, including our acquisitions of Rightiand Taleo in fiscal 2012, among others. Note Bates to Condensed Consolidated
Financial Statements included elsewhere in thisrt@dg Report has additional information regardimg intangible assets and related
amortization.

First Half Fiscal 2013 Compared to First Half Fiscal 2012:  Amortization of intangible assets increasethmfirst half of fiscal 2013 due
to additional amortization from our recent acqiosis, including our acquisitions of RightNow andédain fiscal 2012, among others, and
was partially offset by decreases in amortizatibimtangible assets in the second quarter of fi2g6al3 as noted above.

Acquisition Related and Other Expenses:  Acquisition related and other expenses cowg$ipersonnel related costs for transitional and
certain other employees, stock-based compensatfmenses, integration related professional servitgsain business combination
adjustments including certain adjustments aftemtieasurement period has ended and changes irafag of contingent consideration
payable (see Note 2 of Notes to Condensed Consatiddnancial Statements included elsewhere inQhiarterly Report) and certain other
operating items, net. Stock-based compensationnsggancluded in acquisition related and other egpg resulted from unvested stock
options and restricted stock-based awards assumedacquisitions whereby vesting was acceleratesh t@rmination of the employees
pursuant to the original terms of those stock oystiand restricted stock-based awards.

Three Months Ended November 30 Six Months Ended November 30
Percent Change Percent Change

(Dollars in millions) 2012 Actual Constani 2011 2012 Actual Constani 2011
Transitional and other employee related c $ 8 666% 461%  $ 1 $ 17 46% 53% $ 12
Stocl-based compensatic 4 72% 72% 2 21 651% 651% 3
Professional fees and other, 12 254% 272% (8) (28¢9) -3,725% -4,107% 8)
Business combination adjustments, (149 -1,629% -1,624% 10 (129) -848% -885% 18

Total acquisition related and other exper $ (121 -2,432% -1,991%  $ 5 $ (380 -1,647% -1,696% $ 25

Fiscal Second Quarter 2013 Compared to Fiscal Second Quarter 2012:  On a constant currency basis, the decreassginstion related
and other expenses during the second quartercafl 2913 was primarily due to the change in falugaf contingent consideration payable,
which resulted in a net benefit of $145 million ithgrthe period (see Note 2 of Notes to Condenseds@umlated Financial Statements
included elsewhere in this Quarterly Report foridal information).

First Half Fiscal 2013 Compared to First Half Fiscal 2012:  On a constant currency basis, the decrease incouisation related and other
expenses in the first half of fiscal 2013 was prifgalue to the same reasons as noted above aB@ertillion benefit related to certain
litigation (see Note 14 of Notes to Condensed Clisasid Financial Statements included elsewhethi;nQuarterly Report for additional
information).

Restructuring expenses.  Restructuring expenses result from the exesutfananagement approved restructuring plans tieat wenerally
developed to improve our cost structure and/oratp@s, often in conjunction with our acquisitiortidégration strategies. Restructuring
expenses consist of employee severance costs gndlsasinclude charges for duplicate facilities arigler contract termination costs to
improve our cost structure prospectively. For adddl information regarding our restructuring plasse Note 7 of Notes to Condensed
Consolidated Financial Statements included elsesvimethis Quarterly Report.

Three Months Ended November 30 Six Months Ended November 30
Percent Change Percent Change
(Dollars in millions) 2012 Actual Constani 2011 2012 Actual Constani 2011
Restructuring expens: $ 131 151% 152% $ 52 $ 27€ 80% 91% $ 154

Restructuring expenses in the fiscal 2013 periodsegnted primarily related to the Fiscal 2013 Gr&#structuring Plan (the 2013
Restructuring Plan), which our management approseamitted to and initiated in order to restructanel further improve efficiencies in our
Oracle-based operations. The total estimated wsting costs associated with the 2013 Restruajufilan are $297 million and will be
recorded to the restructuring expense line iterhiwibur consolidated statements of operationsesahe incurred. The total
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estimated remaining restructuring costs associaitdthe 2013 Restructuring Plan were approxima$dlg million as of November 30, 2012.
The majority of the remaining costs are expectdoktincurred through fiscal 2014. Our estimatedscogy be subject to change in future
periods.

Restructuring expenses in the first half of fis2@12 primarily related to our Sun RestructuringnPMote 9 of Notes to Consolidated
Financial Statements as included in our Annual Remo Form 10-K for our fiscal year ended May 3@12 contains additional information
pertaining to our Sun Restructuring Plan.

I nterest Expense:

Three Months Ended November 30 Six Months Ended November 30
Percent Change Percent Change
(Dollars in millions) 2012 Actual Constani 2011 2012 Actual Constani 2011
Interest expens $ 19t 2% 2% $ 19z $ 382 0% 0% $ 384

Interest expense generally increased in the fi2@a8B periods presented due to higher average bimgswesulting from our issuance of $5.0
billion of senior notes in October 2012 (see Not# Blotes to Condensed Consolidated Financial Biaés included elsewhere in this
Quarterly Report for additional information).

Non-Operating Income, net:  Non-operating income, net consists primarily of inteiesome, net foreign currency exchange gains ¢ies
the noncontrolling interests in the net profitoaf majority-owned subsidiaries (Oracle Financiah&es Software Limited and Oracle
Japan) and net other income (losses) includingeadized gains and losses related to all of ouestments and net unrealized gains and Ic
related to the small portion of our investment fodid that we classify as trading.

Three Months Ended November 30 Six Months Ended November 30
Percent Change Percent Change

(Dollars in millions) 2012 Actual Constani 2011 2012 Actual Constani 2011
Interest incom $ 61 6% 9% $ 58 $ 11€ 4% 10% $ 114
Foreign currency losses, r 37 250% 227% (10) (63) 57% 57% (40)
Noncontrolling interests in incon (31) 28% 30% (25) (64) 23% 27% (52)
Other income (losses), r 11 -40% -40% 18 23 2,003% 1,930% @

Total nor-operating income, nt $ 4 -91% -90% $ 41 $ 14 -29% -2% $ 21

Fiscal Second Quarter 2013 Compared to Fiscal Second Quarter 2012:  On a constant currency basis, our non-operatingnie; net
decreased during the second quarter of fiscal p@ib3arily due to an increase in foreign curren@ngaction losses and due to an increase in
noncontrolling interests in income of our majoidtyned subsidiaries.

First Half Fiscal 2013 Compared to First Half Fiscal 2012:  On a constant currency basis our non-operatingnecmet decreased during
the first half of fiscal 2013 for similar reasorsreoted above, and was partially offset by an exedan other income, net due to favorable
changes in the values of our marketable secuthiswe classify as trading that are held to supmar deferred compensation plan
obligations.
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Provision for Income Taxes:  Our effective tax rate in all periods is theut of the mix of income earned in various taxgdictions that
apply a broad range of income tax rates. The pi@vi®r income taxes differs from the tax compud¢dhe U.S. federal statutory income tax
rate due primarily to earnings considered as imitefy reinvested in foreign operations, state saxkee U.S. research and development tax
credit and the U.S. domestic production activitdutdion. Future effective tax rates could be addgraffected if earnings are lower than
anticipated in countries where we have lower stayutax rates, by unfavorable changes in tax lavgsragulations or by adverse rulings in
related litigation.

Three Months Ended November 30 Six Months Ended November 30
Percent Change Percent Change
(Dollars in millions) 2012 Actual Constant 2011 2012 Actual Constant 2011
Provision for income taxe $ 69¢ -9% -8% $ 76¢ $ 1,361 -2% 2% $1,39¢
Effective tax rate 21.3% 25.9% 22.9% 25.8%

Provision for income taxes decreased during ttoafi2013 periods presented due to the favorabéesfiof an increase in the number of
foreign subsidiaries in countries with lower statytrates than the United States, the earningshafhwwe consider to be indefinitely
reinvested outside the United States, partiallgaifby higher income before provision for incometa

Liquidity and Capital Resources

November 30 May 31,
(Dollars in millions) 2012 Change 2012
Working capital $ 28,78 17% $ 24,63
Cash, cash equivalents and marketable secL $ 33,69 10% $ 30,67¢

Working capital:  The increase in working capital as of Noven®#r2012 in comparison to May 31, 2012 was prirgafile to our
issuance of $5.0 billion of senior notes in Octob@t2 and the favorable impact to our net curresess resulting from our net income during
the first half of fiscal 2013, partially offset loash used for repurchases of our common stock $ee $6.1 billion of cash for common stock
repurchases during the first half of fiscal 20X&sh used to pay dividends to our stockholderscast used for acquisitions, all of which
occurred during the first half of fiscal 2013. Quorking capital may be impacted by some of theafwntioned factors in future periods,
certain amounts and timing of which are variable.

Cash, cash equivalents and marketable securities:.  Cash and cash equivalents primarily consistepiosits held at major banks, Tier-1
commercial paper, U.S. Treasury obligations, Ud&egnment agency and government sponsored entegbigations, and other securities
with original maturities of 90 days or less. Magdae securities primarily consist of time depobidd at major banks, Tier-1 commercial
paper, corporate notes, U.S. Treasury obligatiorS, government agency and government sponsoredpeise obligations and certain other
securities. The increase in cash, cash equivademtsnarketable securities at November 30, 2012nmparison to May 31, 2012 was due to
the issuance of $5.0 billion of senior notes indbetr 2012 and an increase in cash generated frowpeuvating activities, partially offset by
$6.1 billion of repurchases of our common stock, répayment of $1.7 billion of short-term borrowsrursuant to certain revolving credit
facilities, cash used for acquisitions and the paryhof cash dividends to our stockholders. Casth eguivalents and marketable securities
included $26.0 billion held by our foreign subsiiia as of November 30, 2012, a significant portbwhich was generated from the
earnings of these foreign subsidiaries that weidenss indefinitely reinvested outside the Unifdtes. These undistributed earnings the
considered as indefinitely reinvested overseas @vbalsubject to U.S. income tax if repatriatech®Wnited States. The amount of cash, cash
equivalents and marketable securities that we tépdt.S. Dollars for a significant portion of tieash held by our foreign subsidiaries is
subject to translation adjustments caused by clsaing®reign currency exchange rates as of theofedch respective reporting period (the
offset to which is recorded to accumulated othenme@hensive income in our consolidated balancetslaeal is also presented as a line item
in our condensed consolidated statements of otiraprehensive income included elsewhere in this @dgrReport). As the U.S. Dollar
generally weakened against certain major internatiourrencies as of
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November 30, 2012 in comparison to May 31, 201@ aimount of cash, cash equivalents and marketabigises that we reported in U.
Dollars for these subsidiaries generally increasedf November 30, 2012 relative to what we wowdehreported using constant currency
rates as of May 31, 2012.

Days sales outstanding, which is calculated byditig period end accounts receivable by averagg dales for the quarter, was 44 days at
November 30, 2012 compared with 53 days at May2812. The days sales outstanding calculation egsltite revenue adjustments 1
reduce our acquired cloud software subscriptiotigations, software license updates and produgpstmbligations and hardware systems
support obligations to fair value. Our decline ayd sales outstanding is primarily due to the ctib@, in our first half of fiscal 2013, of large
software license and software support balancesamamsg as of May 31, 2012.

Six Months Ended November 30

(Dollars in millions) 2012 Change 2011

Cash provided by operating activiti $ 6,46¢ -3% $ 6,67¢
Cash used for investing activiti $(3,067) -49% $(5,947)
Cash used for financing activiti $(2,56%) -21% $(3,23))

Cash flows from operating activities:  Our largest source of operating cash flowsghacollections from our customers following the
purchase and renewal of their software license tgsdand product support agreements. Payments fustoroers for these support agreem
are generally received near the beginning of thidraots’ terms, which are generally one year igtbnWe also generate significant cash
from new software licenses sales, sales of hardsy@wt®ems products and hardware systems suppongameents and, to a lesser extent,
services and cloud software subscriptions. Our amynuses of cash from operating activities aresfaployee related expenditures, material
and manufacturing costs related to the productfaruohardware systems products, taxes and leasddiés.

Net cash provided by operating activities decreasedestly in the first half of fiscal 2013 primaridiue to an increase in cash used to
income taxes during the first half of fiscal 2028d certain other net cash unfavorable workingtabpiovements, in each case compared to
the first half of fiscal 2012. These cash unfavteabhovements were partially offset by increasedmsime adjusted for amortization of
intangible assets, stock-based compensation andaaton, and a decrease in cash used to payextcampensation liabilities such as
commissions and bonuses, in each case comparkd tiost half of fiscal 2012.

Cash flows from investing activities:  The changes in cash flows from investing atésiprimarily relate to acquisitions and the tighiof
purchases, maturities and sales of our investniemisirketable debt securities. We also use casivést in capital and other assets, inclu
certain intangible assets, to support our growth.

Net cash used for investing activities decreaseterfirst half of fiscal 2013 primarily due to aaease in net cash used to purcl
marketable securities (net of proceeds received fales and maturities).

Cash flows from financing activities:  The changes in cash flows from financing atiégi primarily relate to borrowings and payments
under debt facilities as well as stock repurchadiegjend payments and proceeds from stock opti@ndises.

Net cash used for financing activities in the fliatf of fiscal 2013 decreased in comparison tdfitise half of fiscal 2012 primarily due to o
issuance of $5.0 billion of senior notes in Octob@t2, partially offset by an increase in our commtock repurchases (we used $6.1 billion
of cash for common stock repurchases during teeHalf of fiscal 2013 in comparison to $1.8 biflim the first half of fiscal 2012) and an
increase in repayments of borrowings (we repaid $illion of shortterm borrowings pursuant to our revolving creddiliies during the firs
half of fiscal 2013 in comparison to our repaymeii$1.15 billion of short-term borrowings pursuémbur revolving credit facilities in the
first half of fiscal 2012).

Freecash flow: To supplement our statements of cash flowsgmtesl on a GAAP basis, we use non-GAAP measureastf flows on a
trailing 4-quarter basis to analyze cash flows gateel from our operations. We believe free cash flalso useful as one of the bases for
comparing our performance with our competitors. presentation of noGAAP free cash flow is not meant to be consideneidalation or a
an alternative to net

47



Table of Contents

income as an indicator of our performance, or aali@nnative to cash flows from operating actiitaes a measure of liquidity. We calculate
free cash flows as follows:

Trailing 4 -Quarters Ended November 30

(Dollars in millions) 2012 Change 2011

Net cash provided by operating activit $13,53! 3% $13,12¢
Capital expenditure® (710 42% (500
Free cash flov $12,82! 2% $12,62¢
Net income $10,56¢ $ 9,35¢
Free cash flow as percent of net incc 121% 135%

(1) Represents capital expenditures as reportedsimft@vs from investing activities in our condensersolidated statements of cash flows presentaddardance with U.S. generally
accepted accounting principle
Long-Term Customer Financing:  We offer certain of our customers the option toudiegour software products, hardware systems pits
and services offerings through separate Iwg: payment contracts. We generally sell theséraots that we have financed for our custon
on a non-recourse basis to financial institutiotsiw 90 days of the contracts’ dates of executide. record the transfers of amounts due
from customers to financial institutions as salenancial assets because we are considered ® fiavendered control of these financial
assets. We financed $491 million and $424 milli@spectively, or approximately 12%, of each of mew software licenses and cloud
software subscriptions revenues in the first hiffszal 2013 and 2012 and $64 million and $61 ianil] respectively, or approximately 4%
and 3%, respectively, of our hardware systems ptsdevenues in the first half of fiscal 2013 afd 2

Recent Financing Activities:

Cash Dividends In December 2012, our Board of Directors dextdaan accelerated second, third and fourth quaftéscal 2013 cash
dividend totaling $0.18 per share of outstandingiemn stock payable on December 21, 2012 to stodkh®lof record as of the close of
business on December 14, 2012. This acceleratédiedid is intended by our Board of Directors tobéiéu of quarterly dividends that we
would have otherwise announced with our quartesitpiags results for the second, third and fourtartars of fiscal 2013, and that would
have been paid in calendar year 2013. The nextroppty for our Board of Directors to consider aaqgprove the declaration of a dividend
will be when we announce our earnings resultsHerfirst quarter of fiscal 2014, which ends on Asigeil, 2013. Future declarations of
dividends and the establishment of future recodi@yment dates are subject to the final determomaif our Board of Directors.

Senior Notes In October 2012, we issued $5.0 billion offikrate senior notes comprised of $2.5 billion.@D% notes due October 2017
and $2.5 billion of 2.50% notes due October 2022.i¥¢ued these senior notes for general corpouapmges, which may include stock
repurchases, future acquisitions and repaymemidefitedness, including repayment of our $1.250nil6f 4.95% senior notes due April
2013. Additional details regarding these senioegsatre included in Note 6 of Notes to Condensed@imtated Financial Statements inclut
elsewhere in this Quarterly Report.

Revolving Credit Agreement On July 2, 2012, our revolving credit agreetmeith JPMorgan Chase Bank, N.A., as initial lended
administrative agent; and J.P. Morgan Securitie§,las sole lead arranger and sole bookrunner2@ti@ Credit Agreement) to borrow $1.7
billion was repaid in full and the 2012 Credit Agneent expired pursuant to its terms.

Common Stock Repurchases Our Board of Directors has approved a progi@nus to repurchase shares of our common stockluba 18,
2012, we announced that our Board of Directors @ an expansion of our stock repurchase progsaamtadditional $10.0 billion. As of
November 30, 2012, approximately $7.0 billion remeai available for stock repurchases under the seqkrchase program. Our stc
repurchase authorization does not have an expirdate and the pace of our repurchase activitydegiend on factors such as our working
capital needs, our cash requirements for acquisiteond dividend repayments, our debt repaymengatidins, our stock price and economic
and market conditions. Our stock repurchases maffbeted from
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time to time through open market purchases or @untsto a Rule 10b5-1 plan. Our stock repurchasgrpm may be accelerated, suspended,
delayed or discontinued at any time.

Contractual Obligations:  In October 2012, we issued $5.0 billion of fixeteraenior notes comprised of $2.5 billion of 1.260tes due
October 2017 and $2.5 billion of 2.50% notes dutoer 2022. Additional details regarding these @enotes are included in Note 6 of N¢
to Condensed Consolidated Financial Statementsdedl elsewhere in this Quarterly Report. Durindfits® half of fiscal 2013, there were
other significant changes to our estimates of fipayments under our fixed contractual obligatimmdg commitments as presented in Part Il,
Item 7. Management’s Discussion and Analysis ofRaial Condition and Results of Operations incluithedur Annual Report on Form 10-
for our fiscal year ended May 31, 2012.

We have agreed to acquire certain companies fouatadhat are not material to our business andaxpelose such acquisitions within the
next twelve months. As described in Note 2 of Nete€ondensed Consolidated Financial Statemeniisded elsewhere in this Quarterly
Report, we have contingent consideration payabkerasult of our acquisition of Pillar Data Systeins. that will settle in fiscal 2015.

We believe that our current cash, cash equivakemdsmarketable securities and cash generated fpemations will be sufficient to meet our
working capital, capital expenditures and contrakctibligation requirements. In addition, we beliswe could fund any future acquisitions,
dividend payments and repurchases of common stodg&ld with our internally available cash, cashiegjents and marketable securities,
cash generated from operations, additional borrgsvor from the issuance of additional securities.

Off-Balance Sheet Arrangements.  We do not have any off-balance sheet arrangentleat have or are reasonably likely to have seciir
or future effect on our financial condition, chaage financial condition, revenues or expensesyltesf operations, liquidity, capital
expenditures or capital resources that are materiavestors.

Stock Options and Restricted Stock-Based Awards

Our stock-based compensation program is a key coemg@f the compensation package we provide tadctand retain certain of our
talented employees and align their interests withiterests of existing stockholders. We histdisidaave granted only stock options to our
employees and any restricted stock-based awardsading were assumed as a result of our acquisitio

We recognize that stock options and restrictecksbased awards dilute existing stockholders ane lsaught to control the number of stock
options and restricted stock-based awards grantde providing competitive compensation packagemsistent with these dual goals, our
cumulative potential dilution since June 1, 2009 been a weighted average annualized rate of 1e8%ear. The potential dilution
percentage is calculated as the average annua@edtock options or restricted stock-based awgraisted and assumed, net of stock
options and restricted stock-based awards forfdijeemployees leaving the company, divided by te@hted average outstanding shares
during the calculation period. This maximum potaidilution will only result if all stock optionsra exercised and restricted stock-based
awards vest. Some of the outstanding stock optishih generally have a 10-year exercise periode lexercise prices higher than the
current market price of our common stock. At NovemB0, 2012, 20.9% of our outstanding stock optluand exercise prices in excess of the
current market price. In recent years, our stopkireghase program has more than offset the diletfert of our stock-based compensation
program; however, we may reduce the level of catlstepurchases in the future as we may use oilableacash for acquisitions, to pay
dividends, to repay or repurchase indebtednessr atfier purposes. At November 30, 2012, the mawipotential dilution from all
outstanding and unexercised stock options andetstrstock-based awards, regardless of when gtame regardless of whether vested or
unvested and including stock options where th&esyorice is higher than the current market pricas W0.3%.

Recent Accounting Pronouncements

For information with respect to recent accountingnpuncements, if any, and the impact of theseqarocements on our consolidated
financial statements, if any, see Note 1 of NoteSdndensed Consolidated Financial Statementsdadlelsewhere in this Quarterly Report.
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ltem 3. Quantitative and Qualitative DisclosuresAbout Market Risk

During the first half of fiscal 2013, there were significant changes to our quantitative and gagalie disclosures about market risk. Please
refer to Part Il, Item 7A. Quantitative and Quadlita Disclosures about Market Risk included in dmnual Report on Form 10-K for our
fiscal year ended May 31, 2012 for a more compléteussion of the market risks we encounter.

Item 4. Controls and Procedures

Evaluation of Disclosure Controls and Procedures.  Based on our management’s evaluation (wittptréicipation of our Chief Executive
Officer and our Chief Financial Officer), as of thed of the period covered by this Quarterly Rgpmrt Chief Executive Officer and our
Chief Financial Officer have concluded that ourstdosure controls and procedures” (as defined ie1l3a-15(e) and 15d-15(e) under the
Securities Exchange Act of 1934, as amended (tlcbdhge Act)) were effective to provide reasonabkieance that the information requi
to be disclosed by us in our reports filed or sutediunder the Exchange Act is recorded, processsdmarized, and reported within the t
periods specified in the SEC’s rules and formsiaratcumulated and communicated to our managernmatiding our Chief Executive
Officer and our Chief Financial Officer) as appiliage to allow timely decisions regarding requirésctbsure.

Changesin Internal Control over Financial Reporting:  There were no changes in our internal control éivwancial reporting that occurrt
during our last fiscal quarter that have materiaffgcted, or are reasonably likely to materiafffiget, our internal control over financial
reporting.

Inherent Limitations on Effectiveness of Controls:  Our management, including our Chief ExecutiyBo®r and Chief Financial Officer,
believes that our disclosure controls and procedanel internal control over financial reporting designed to provide reasonable assurance
of achieving their objectives and are effectivéhatreasonable assurance level. However, our marageloes not expect that our disclosure
controls and procedures or our internal controk dvencial reporting will prevent all errors anllifaaud. A control system, no matter how
well conceived and operated, can provide only nealsie, not absolute, assurance that the objeativik®e control system are met. Further,
design of a control system must reflect the faat there are resource constraints, and the beéfitsntrols must be considered relative to
their costs. Because of the inherent limitationalirtontrol systems, no evaluation of controls pesvide absolute assurance that all control
issues and instances of fraud, if any, have betttdel. These inherent limitations include theitiealthat judgments in decision making can
be faulty, and that breakdowns can occur becauaesiphple error or mistake. Additionally, controbn be circumvented by the individual
acts of some persons, by collusion of two or maepte or by management override of the controle. désign of any system of controls also
is based in part upon certain assumptions abouikislénood of future events, and there can be sgueance that any design will succeed in
achieving its stated goals under all potential fittonditions; over time, controls may become igadée because of changes in conditions, or
the degree of compliance with policies or procedumay deteriorate. Because of the inherent linoitetin a cost effective control system,
misstatements due to error or fraud may occur ande detected.
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PART Il. OTHER INFORMATION
ltem 1. Legal Proceedings

The material set forth in Note 14 of Notes to Carsel Consolidated Financial Statements in Pae IL of this Quarterly Report on Form
10-Q is incorporated herein by reference.

Item 1A. Risk Factors

In addition to the other information set forth st Quarterly Report, you should carefully consitter factors discussed in Part I, Item 1A.
“Risk Factors” in our Annual Report on Form 10-K far fiscal year ended May 31, 2012. The risksulised in our Annual Report on Form
10-K could materially affect our business, finahcendition and future results. The risks descrilmedur Annual Report on Form 10-K are
not the only risks facing us. Additional risks amttertainties not currently known to us or thatouerently deem to be insignificant also may
materially and adversely affect our business, fiarcondition or operating results in the future.

Item 2. Unregistered Sales of Equity Securitiesnd Use of Proceeds

Our Board of Directors has approved a program $aiourepurchase shares of our common stock. On1Riri2012, we announced that our
Board of Directors approved an expansion of outkstepurchase program by an additional $10.0 hillispproximately $7.0 billion
remained available for stock repurchases as of hbee 30, 2012 pursuant to our stock repurchaser@mg

Our stock repurchase authorization does not hawxpination date and the pace of our repurchaseitgatill depend on factors such as our
working capital needs, our cash requirements fquiastions and dividend payments, our debt repayrabligations or repurchases of our
debt, our stock price and economic and market ¢iomdi Our stock repurchases may be effected froma to time through open market
purchases or pursuant to a Rule 10b5-1 plan. @ak sepurchase program may be accelerated, sugphathelayed or discontinued at any
time.

The following table summarizes the stock repurcleasiwity for the three months ended November 80, 2and the approximate dollar value
of shares that may yet be purchased pursuant tetock repurchase program:

Approximate Dollar
Total Number of

Shares Purchased ¢

Value of Shares tha

Total Number of Average

Price Paic Part of Publicly May Yet Be

Shares Announced Purchased
(in millions, except per share amounts Purchased per Share Program Under the Program
September 1, 20—September 30, 201 28.t $ 32.2¢ 28.t $ 9,124.¢
October 1, 201—October 31, 201 33.€ $ 31.1¢ 33.€ $ 8,078.¢
November 1, 201—November 30, 201 34.C $ 30.7¢ 34.C $ 7,034.(

Total 96.1 $ 31.3:¢ 96.1
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Item 6. Exhibits
Exhibit Incorporated by Reference Filed
No. Exhibit Description Form File No. Exhibit Filing Date Filed By Herewith
4.10 Forms of 1.20% Note due 2017 and 2.50% Note du&,202
together with Officers’ Certificate setting forthet terms of Oracle
the Notes 8K 00C-51788 4.10 10/25/12 Corporation
10.03* Oracle Corporation Amended and Restated 1993 Dirgct X
Stock Plan, as approved on November 7, 2
31.01 Rule 13a-14(a)/15d-14(a) Certification of Principal X
Executive Officel
31.02 Rule 13a-14(a)/15d-14(a) Certification of Principal X
Financial Officet
32.01 Section 1350 Certification of Principal Executiv&iCer X
and Principal Financial Office
101 Interactive Data Files Pursuant to Rule 405 of Ragn S- X

T: (i) Condensed Consolidated Balance Sheets as of
November 30, 2012 and May 31, 2012, (ii) Condet
Consolidated Statements of Operations for the thAngkesix
months ended November 30, 2012 and 2011, (iii)
Condensed Consolidated Statements of Comprehensive
Income for the three and six months ended Noverddger
2012 and 2011 (iv) Condensed Consolidated Statenoént
Cash Flows for the six months ended November 302 20
and 2011 and (v) Notes to Condensed Consolidated
Financial Statemen

*  Indicates management contract or compensatorygslarrangemen
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SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, Oracle Corporation has duly cdulis report to be signed on its behalf
by the undersigned, thereunto duly authorized.

ORACLE CORPORATION

Date: December 21, 2012 By: /sl SAFRAA. C ATz
Safra A. Catz
President, Chief Financial Officer and Direc

Date: December 21, 2012 By: /s/__WiLLiam C OREYW EST
William Corey West
Senior Vice President, Corporate Controller ande€hi
Accounting Officer
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Exhibit 10.03
ORACLE CORPORATION

AMENDED AND RESTATED 1993 DIRECTORS’ STOCK PLAN
(as amended and adjusted for stock splits throumrehber 7, 2012)

1. Establishment and Purpose.
(a) Establishment. There is hereby adopted the Amended and Resta8RIDirectors’ Stock Plan (thePian ") of Oracle
Corporation, a Delaware corporation (the “Companwyihich amends and restates the 1993 DirectorgkSdption Plan which
was originally adopted May 24, 1993, and was ameémahe restated on October 13, 2003; October 9,;200% 14,

2008; July 13, 2009 and November 7, 2012. The RBlantended to provide a means whereby eligible e of the Board of
Directors of the Company may be given an opponyuiitacquire shares of Common Stock of the Comg

(b) Purpose. The purpose of the Plan is to enable the Compmajtract and retain the best available individdat service as

members of the Board of Directors of the Companyrbvide additional incentive to such individualkile serving as
directors, and to encourage their continued semicthe Board of Director:

2. Definitions.

As used herein, the following definitions shall bpp

(8 “ Award " shall mean any Option or other st-based award granted hereunc

(b) “ Board” shall mean the Board of Directors of the Compi

(c) “ Code” shall mean the Internal Revenue Code of 1986, asded.

(d) “Committee” shall mean the Committee or Committees referceith tSection 4 of the Plan. If at any time no Comteei shall
be in office or appointed by the Board to adminighe Plan, then the functions of the Committeecigel in the Plan shall be
exercised by the Boar

(e) “Common Stock” shall mean the Common Stock, $.01 par value peesbathe Company

() “ Company” shall mean Oracle Corporation, a Delaware corpama

(g) “ Continuous Status as a Directo” shall mean the absence of any interruption or tearon of service as a Directt

(h) “ Director ” shall mean a member of the Boe



(i) “Employee’ shall mean any person, including any officer orebior, who is an employee of the Company, or arys@liary of
the Company, for purposes of tax withholding urttierCode. The payment of a director’s fee by then@any shall not be
sufficient in and of itself to constitu“employmer” by the Company

() “Exchange Act” shall mean the Securities Exchange Act of 1934nasnded

(k) “Fair Market Value " shall mean, as of any date, the value of ComntogkSdetermined as follows, unless otherwise
determined by the Committe

(i) the last reported sale price of the Common Stddhe Company on NASDAQ or, if no such reporsadke takes place on
any such day, the average of the closing bid akedagrices, o

(i) if such Common Stock shall then be listed on armathéonal securities exchange, the last reporddal [wice or, if no suc
reported sale takes place on any such day, thegeef the closing bid and asked prices on thecimah national
securities exchange on which the Common Stocktedior admitted to trading,

(iii) if such Common Stock shall not be quoted oASNDAQ nor listed or admitted to trading on anothational securities
exchange, then the average of the closing bid akeldsprices, as reported by The Wall Street Jodiondhe over-the-
counter market, c

(iv) if none of the foregoing is applicable, thére tFair Market Value of a share of Common StocHl sleadetermined in good
faith by the Committee in its discretic

() “ Option " shall mean an option to purchase shares of Confatock granted pursuant to the Plan. All Optiorentgd
hereunder are not intended to qualify as incergigek options under Section 422 of the C¢

(m) “Optioned Stock” shall mean the Common Stock subject to an Op

(n) “ Optionee” shall mean an Outside Director who receives andf

(o) “ Outside Director” shall mean a Director who is nhot an Employ

(p) “ Participant” shall mean an Outside Director who receives an Avi@reundel

(q) “Securities Ac” shall mean the Securities Act of 1933, as amer

(r) “Share” shall mean a share of the Common Stock, as adjusteztordance with Section 12 of the P!

(s) “Subsidiary " shall mean a “subsidiary corporation”, whethemwnar hereafter existing, as defined in Section #2s(the
Code.

3. Shares Subject to the PlarSubject to the provisions of Section 12 of the Plaa maximum number of Shares which may be issuneer
the Plan after July 14, 2003 (including pursuarnhto



exercise of Options outstanding as of such dat2)587,830 shares of Common Stock, of which notentiean an aggregate of 1,800,000
Shares shall be available for Awards granted putstaaSection 5(d) of the Plan. If an Award grantedeunder expires, terminates, becomes
unexercisable or is forfeited for any reason, théaulying Shares shall become available for fugremt under the Plan.

4. Administration of the Plan.

(&) Administrator . The Plan shall be administered by the Board dhbyCommittee appointed by the Board, which statisist
of two or more members of the Boa

(b) Powers of the Committee Subject to the provisions and restrictions ofBlen, the Committee shall have the authoritytsn i
discretion, to: (i) determine the Fair Market Vahfehe Common Stock; (ii) determine the exercigegoper Share;
(iii) interpret the Plan; (iv) subject to Sectio®, amend the Plan or any Award; (v) authorize agng@n to execute on behalf of
the Company any agreements or other documentsimection with the grant of an Award under the Plari);approve forms c
agreement for use under the Plan; and (vii) maketlaér determinations deemed necessary or adeidabthe administration
of the Plan

(c) Effects of Committe€'s Decision All decisions, determinations and interpretatiohthe Committee shall be final and binding
on all holders of any Awards granted under the F

5. Option grants.

(a) Automatic Grants . All grants of Options hereunder shall be automatid nondiscretionary and shall be made in acoocala
with the provisions of this Section 5, as may beaded by the Board or the Committee from timerteet

(b) Initial Grants . As of the date on which any individual become®aitside Director, such individual shall be granted
automatically an Option to purchase 60,000 shi

(c) Subsequent Grants. On May 31 of each yee

(i) each Outside Director shall be granted autoradl}i an option to purchase 45,000 shares, providadon such date the
Outside Director has served on the Board for atlsix months

(i) the Chairperson of the Finance and Audit Comteei shall be granted automatically an Option teipase 45,000 shares,
provided that on such grant date the Outside Dirdtas served on the Finance and Audit Committeatfteast one year.
If such Outside Director has served on the FinamzkAudit Committee for less than one year fromhggrant date, such
Outside Director shall be granted automaticallyOgation to purchase a pro rata amount of 45,000esHaaised on the
number of complete calendar months that such QuiBickctor served on the Finance
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Audit Committee during the one year prior to sucéing date. This grant shall be in addition to thgams granted under
any other provision of Section 5(c) here

(iii) the Chairperson of the Compensation Committkall be granted automatically an Option to pusehb,000 shares,
provided that on such date the Outside Directorseaged on the Compensation Committee for at maestyear. If such
Outside Director has served on the Compensationn@itiee for less than one year from such grant dateh Outside
Director shall be granted automatically an Opti@parchase a pro rata amount of 45,000 shares lbasix® number of
complete calendar months that such Outside Diresginred on the Compensation Committee during tleeyear prior to
such grant date. This grant shall be in additioth&options granted under any other provisionagti®n 5(c) hereot

(iv) the Chairperson of the Nomination and Govemga@ommittee shall be granted automatically anddpi purchase
15,000 shares, provided that on such date the @@uBirector has served on the Nomination and Garere Committee
for at least one year. If such Outside Director $e&sed on the Nomination and Governance Comnfitteless than one
year from such grant date, such Outside Directall §le granted automatically an Option to purcheageo rata amount
15,000 shares based on the number of completedzalemonths that such Outside Director served oiNtraination and
Governance Committee during the one year priouth grant date. This grant shall be in additiotheoptions granted
under any other provision of Section 5(c) her

(v) the Vice Chairperson of the Finance and Audibtinittee shall be granted automatically an Optiopurchase 30,000
shares, provided that on such date the OutsideDirbas served on the Finance and Audit Comnitteat least six
months. If such Outside Director has served orFthance and Audit Committee for less than six mefitbm such grant
date, such Outside Director shall be granted aufoally an Option to purchase a pro rata amourg000 shares based
on the number of complete calendar months that uthkide Director served on the Finance and Audin@ittee during
the six months prior to such grant date. This gshiall be in addition to the options granted urader other provision of
Section 5(c) hereo

(vi) the Chairperson of the Committee on Indeperddasues shall be granted automatically an Optigrurchase 15,000
shares, provided that on such date the OutsideDirbas served on the Committee on Independersueddor at least <
months. If such Outside Director has served orChmittee on Independence Issues for less thamaiths from such
grant date, such Outside Director shall be graatédmatically an Option to purchase a pro rata amnofi15,000 shares
based on the number of complete calendar monthsdich Outside Director served on the Committetndependence
Issues during the six months prior to such grate.dehis grant shall be in addition to the optignsnted under any other
provision of Section 5(c) herec

(d) Other Stock Awards. The Board shall have the discretion to grant dw/af restricted stock, restricted stock unitsedefd
shares or other stock-based awards in lieu of wben@atic Option grants (in whole or in part) punsu paragraphs (b) and
(c) above. The number of Shares subject to any stack award granted pursuant to the foreg
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sentence shall have an equivalent value, as detedwin any reasonable basis by the Board, to thbeuof Options that
would have been granted. Any such stock award bleadlubject to similar terms as would apply to@pmigranted under
paragraphs (b) and (c) with respect to vestingdefture schedules, treatment on termination atust as director, and
transfer restrictions. Subject to the foregoingtitions and the provisions of the Plan, the teamd conditions of any such
stock awards shall be set forth in the applicablard agreement as determined by the Bc

(e) Limitations .

(i) Notwithstanding the provisions of Sections 5(b) &) hereof, in the event that a sufficient numiiieBhares is nc
available under the Plan for the grant of Awarlie,remaining Shares shall be prorated based upamutinber of Shares
each Director was entitled to receive under thimPRAny further grants shall then be deferred wutdh time, if any, as
additional Shares become available for grant utfdePlan. Subject to the terms of Section 13 hethefBoard shall hay
the authority at any time to make additional Shareslable for grant under the Plan, subject t@ivling stockholder
approval of such increase to the extent requiretuBection 13(a) herec

(i)  Notwithstanding the provisions of Section 5(b) &fd) hereof, any grant made before the Companyb&snec
stockholder approval of the Plan, and any grantavadter amendment of the Plan where such amendwhéme Plan
requires stockholder approval under Section 13agdf, shall be conditioned upon obtaining suchldtolder approval

6. Terms and Conditions of Options.

(a) Stock Option Agreement.Each Option granted pursuant to this Plan shaéivi@enced by a stock option agreement (“Option
Agreement”) containing such terms and conditioras #re consistent with this Plan and as otherwaserchined by the

Committee.

(b) Exercise Price. The exercise price per share shall be 100% of#ireMarket VValue per Share on the date of grati®
Option, subject to adjustment to the extent prodigheSection 12 herec

(c) Vesting. Unless otherwise determined by the CommitteeStieres shall vest and become exercisable attdhefraventy-five
percent (25%) of the Optioned Stock on each ansargrof the date of grar

(d) Term . The term of each Option shall be ten (10) yeamn fthe date of grant, unless (i) a shorter peisaéquired to comply
with any applicable law, in which case such shgoegiod will apply or (ii) the Committee determinésit a term of less than 1
years shall apply



7. Eligibility . Awards hereunder may be granted only to Outsidecidrs. The Plan shall not confer upon any Oet&tector any right witl
respect to continuation of service as a Directat@nination to serve as a Director, nor shalltéifere in any way with any rights which the
Director or the Company may have to terminate hisev directorship at any time.

8. Payment Upon ExercisePayment of the exercise price of any Award shalnagle (i) by cash or check; (i) to the extentp@ihibited by
the Board or by applicable law, and provided thathlic market for the Company’s stock exists, tigio a “same day salebmmitment fror
the Participant and a broker-dealer that is a membine National Association of Securities Deal@ns “NASD Dealer")whereby Participar
irrevocably elects to exercise the Award and tbagbrtion of the Shares so purchased to payhfoekercise price and whereby the NASD
Dealer irrevocably commits upon receipt of suchr&fio forward the exercise price directly to th@pany; or (iii) as otherwise determined
by the Board and as permitted by applicable lanegulation.

9. Withholding Taxes. Whenever, under the Plan, Shares are to be iggusdant to any Award granted hereunder, the Cagnghall have
the right to require the recipient to remit to empany an amount of cash sufficient to satisfy mylicable federal, state or local income
and employment tax withholding requirements priothie delivery of any certificate or certificates such Shares.

10. Exercise of Options.

(a) Procedure for Exercise. An Option shall be deemed to be exercised whétewmotice of such exercise has been given to the
Company in accordance with the terms of the Opfigreement by the person entitled to exercise thgo®@and full payment
for the Shares has been received by the Compasgciordance with Section 8 hereof. An Option mayheoexercised for a
fraction of a Share

(b) Rights as a StockholderNotwithstanding the exercise of the Option, urité issuance (as evidenced by the appropriate entry
on the books of a duly authorized transfer ageth@iCompany) of the stock certificate evidencinghsShares, no right to vote
or receive dividends or any other rights as a stolder shall exist with respect to the OptionedcBt@ stock certificate for the
number of Shares so acquired shall be issued tOptienee as soon as practicable after exerciigedDption. No adjustment
will be made for a dividend or other right if thecord date is prior to the date the stock certifiéaissued

(c) Termination of Status as Director.Except as set forth in Section 10(d) or (e), ifGutside Director ceases to serve as a
Director, he or she may, but only within three if8nths (or such other period of time not exceedird6) months as is
determined by the Board) after the date he or ehseas to be a Director of the Company, exercisertigr Option to the extent
that he or she was entitled to exercise it at Hte df such termination. Notwithstanding the foiagpin no event may the
Option be exercised after its term set forth int®adb has expired. To the extent that such OutBidector was not entitled to
exercise an Option at the date of terminationf su¢h Outside
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Director does not exercise such Option (which heherwas entitled to exercise) within the time #pet; the Option shall
terminate.

(d) Disability of Director. Notwithstanding the provisions of Section 10(c)ahadn the event an Outside Director is unable to
continue his or her service as a Director with@menpany as a result of his or her total and permiadisability (as defined in
Section 22(e)(3) of the Code), he or she may, wisik months from the date of such terminationyeise his or her Option to
the extent he or she was entitled to exercisetheatiate of such termination. Notwithstandingftiregoing, in no event may t
Option be exercised after the expiration of thenteet forth in Section 6. To the extent that Ommwas not entitled to exerc
the Option at the date of termination, or if Opgerdoes not exercise such Option (which he or stseentitled to exercise)
within the time specified herein, the Option shetminate.

(e) Death of Optionee.In the event of the death of an Outside Direc

(i) If the Outside Director dies during the termtibé Option, is a Director at the time of his or Heath and has been in
Continuous Status as a Director since the dateawit@f the Option, the Option may be exerciseahgttime within six
(6) months following the date of death by the GlgdDirector’s estate or by a person who acquireditiht to exercise
the Option by bequest or inheritance, but onijhdxtent the Outside Director was entitled to @serthe Option at the
date of termination. Notwithstanding the foregoimgno event may the Option be exercised afteettpration of the ter
set forth in Section ¢

(ii) If the Outside Director dies within three (Bjonths after the termination of Continuous Statia ®irector, the Option
may be exercised at any time within six (6) morigi®wing the date of death by the Optionee'state or by a person w
acquired the right to exercise the Option by begjoesheritance, but only to the extent the Owtdidrector was entitled
to exercise the Option at the date of terminatidmwithstanding the foregoing, in no event may @ion be exercised
after the expiration of the term set forth in Sect6.

11. Nontransferability of Awards. Awards granted under this Plan, and any intereseth, shall not be transferable or assignabldby t
Participant, and may not be made subject to exatusittachment or similar process, otherwise thawilh or by the laws of descent and
distribution, and shall be exercisable during ifetime of the Participant only by the Participamtovided, however; that Awards held by a
Participant may be transferred to such family menslteusts and charitable institutions as the Catemjin its sole discretion, shall approve,
unless otherwise restricted from such transfer uttdeterms of the Award. The designation of a fieraey by a Participant does not
constitute a transfer.

12. Adjustment Upon Changes in Capitalization.

(a) Adjustment of Shares.In the event that the number of outstanding shaff@mmon Stock of the Company is changed by a
stock dividend, stock split, reverse stock sphitnbination, reclassification or similar changehe tapital structure of the
Company



(b)

()

without consideration, the number of Shares avklahder this Plan, the number of Shares deliveraibtonnection with
any Award and, if applicable, the exercise priceQigare thereof shall be proportionately adjussebject to any required
action by the Board or stockholders of the Compamy compliance with applicable securities lawsyjated however, that
no certificate or scrip representing fractionalressshall be issued and any resulting fractiores sifare shall be ignore

Change of Control. In the event of a dissolution or liquidation bétCompany, a merger in which the Company is ret th
surviving corporation (other than a merger withtgolly owned subsidiary or where there is no sulithohange in the
stockholders of the Company and the obligationth@fCompany under this Plan are assumed by thessmccorporation), the
sale of substantially all of the assets of the Camypor any other transaction described under @ed24(a) of the Code
wherein the stockholders of the Company give upfalheir equity interest in the Company (excepttfe acquisition of all or
substantially all of the outstanding shares ofGoepany), all outstanding Awards, notwithstanding eontrary terms of the
Plan, shall accelerate and become vested and sakleiin full prior to and shall expire on the camsnation of such
dissolution, liquidation, merger or sale of ass

Acceleration Upon Unfriendly Takeover. Notwithstanding anything in Section 12(b) hereothe contrary, if fifty percent
(50%) or more of the outstanding voting securitifthe Company become beneficially owned (as ddfineRule 13d-3
promulgated by the Securities and Exchange Comonisbly a person (as defined in Section 2(2) ofSbeurities Act and in
Section 13(d)(3) of the Exchange Act) in a transaocor series of transactions expressly disapprdyetthe Board, then all
outstanding Awards under this Plan shall becomeédiately vested and exercisable with no furtheoactction required by
the Committee

13. Amendment and Termination of the Plan.

(@)

(b)

()

Amendment. The Board or the Committee may amend the Plan fhom to time in such respects as the Board or the
Committee, as the case may be, may deem advigabldded that, to the extent necessary to complis amy applicable law or
regulation, the Company shall obtain approval ef@mpany’s stockholders to amend the Plan toxtemtand in the manner
required by such law or regulatic

Termination or Suspension.Unless sooner terminated pursuant to this Sectoithe Plan shall terminate on the date that all
shares of Common Stock reserved for issuance uhdd?lan have been issued. The Committee, withothidr approval of the
stockholders, may at any time terminate or suspleadPlan. Except as otherwise provided herein,sach termination or
suspension of the Plan shall not affect Awardsaalyegranted hereunder and such Awards shall remdidl force and effect ¢
if the Plan had not been terminated or susper

Outstanding Awards. Except as otherwise provided herein, rights antgabbns under any outstanding Award shall not be
altered or impaired by amendment, suspen



or termination of the Plan, except with the congérthe person to whom the Award was granted. Thm@ittee shall hav
the authority to modify, extend or renew outstagditwards and to authorize the grant of new Awandsubstitution
therefor;providedthat the Committee shall not, without the apprafahe Company’s stockholders, directly or indihgct
reduce the exercise price of any outstanding Aw

14. Conditions Upon Issuance of ShareShares shall not be issued pursuant to any Awarlihder unless the issuance and delivery of
Shares shall comply with all relevant provisiondan?, including, without limitation, the Securitiést, the Exchange Act, the rules and
regulations promulgated thereunder, state secsitdi@s, and the requirements of any stock exchapga which the Shares may then be
listed, and shall be further subject to the approffaounsel for the Company with respect to suzimgliance.

As a condition to the issuance of Shares purswaay Award, the Company may require the Partidipanepresent and warrant that the
Shares are being acquired only for investment atitbwt any present intention to sell or distribsteh Shares, if, in the opinion of counsel
for the Company, such a representation is requiyeany of the relevant provisions of the law.

Inability of the Company to obtain authority fromyaregulatory body having jurisdictional authoritgemed by the Company’s counsel to be
necessary for the lawful issuance and sale of &ayeS hereunder shall relieve the Company of atylity for failure to issue or sell such
Shares.

15. Reservation of SharesThe Company, during the term of this Plan, wilalitimes reserve and keep available such numb8hafes as
shall be sufficient to satisfy the requirementshef Plan.

16. Rule 16b-3The grant of Awards hereunder to persons subjeBetion 16 of the Exchange Act shall comply wita applicable
provisions of Rule 16b-3. The Company intends Bi&n to be a “formula plan” under Rule 16b-3 witspect to Awards granted hereunder.
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Exhibit 31.01

CERTIFICATION OF PRINCIPAL EXECUTIVE OFFICER PURSUA NT TO
EXCHANGE ACT RULE 13a-14(a)/15d-14(a)
AS ADOPTED PURSUANT TO SECTION 302 OF THE SARBANESOXLEY ACT OF 2002

I, Lawrence J. Ellison, certify that:

1.
2.

I have reviewed this quarterly report on Forn-Q of Oracle Corporatior

Based on my knowledge, this report does notaioriny untrue statement of a material fact or dongttate a material fact necessary to
make the statements made, in light of the circuntgtsiunder which such statements were made, nistadisg with respect to the
period covered by this repo

Based on my knowledge, the financial statememtg,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amgdtfe periods presented in this rep

The registrant’s other certifying officer andrke responsible for establishing and maintainisgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))}%(nd internal control over financial reportirag @defined in Exchange Act Rules
13e&15(f) and 15-15(f)) for the registrant and hay

a) designed such disclosure controls and procedoresiused such disclosure controls and procedorss designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgibsidiaries, is made known to
us by others within those entities, particularlyidg the period in which this report is being pregzh

b) designed such internal control over financigloring, or caused such internal control over fiahreporting to be designed under
our supervision, to provide reasonable assurargadiang the reliability of financial reporting atfte preparation of financial
statements for external purposes in accordancegeitlerally accepted accounting princip

c) evaluated the effectiveness of the registradisslosure controls and procedures and presentiisineport our conclusions about
the effectiveness of the disclosure controls andguiures, as of the end of the period coveredibyéport based on such
evaluation; an

d) disclosed in this report any change in the tegi$'s internal control over financial reportirftat occurred during the registrant’s
most recent fiscal quarter (the registrant’s fodigbal quarter in the case of an annual repo#) tlas materially affected, or is
reasonably likely to materially affect, the regast’s internal control over financial reporting; a

The registrant’s other certifying officer antddve disclosed, based on our most recent evaluatimernal control over financial
reporting, to the registrant’s auditors and theaRoe and Audit Committee of the registrant’s bazrdirectors (or persons performing
the equivalent functions

a) all significant deficiencies and material weas®s in the design or operation of internal corttvelr financial reporting which are
reasonably likely to adversely affect the regig’s ability to record, process, summarize and refpmahcial information; an

b) any fraud, whether or not material, that invelweanagement or other employees who have a signifiole in the registrant’s
internal control over financial reportin

Date: December 21, 2012 By: /s/ LAWRENCEJ. ELLISON

Lawrence J. Ellison
Chief Executive Officer and Director
(Principal Executive Officer



Exhibit 31.02

CERTIFICATION OF PRINCIPAL FINANCIAL OFFICER PURSUA NT TO
EXCHANGE ACT RULE 13a-14(a)/15d-14(a)
AS ADOPTED PURSUANT TO SECTION 302 OF THE SARBANESOXLEY ACT OF 2002

I, Safra A. Catz, certify that:

1.
2.

I have reviewed this quarterly report on Forn-Q of Oracle Corporatior

Based on my knowledge, this report does notaioriny untrue statement of a material fact or dongttate a material fact necessary to
make the statements made, in light of the circuntgtsiunder which such statements were made, nistadisg with respect to the
period covered by this repo

Based on my knowledge, the financial statememtg,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amgdtfe periods presented in this rep

The registrant’s other certifying officer andrke responsible for establishing and maintainisgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))}%(nd internal control over financial reportirag @defined in Exchange Act Rules
13e&15(f) and 15-15(f)) for the registrant and hay

a) designed such disclosure controls and procedoresiused such disclosure controls and procedorss designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgibsidiaries, is made known to
us by others within those entities, particularlyidg the period in which this report is being pregzh

b) designed such internal control over financigloring, or caused such internal control over fiahreporting to be designed under
our supervision, to provide reasonable assurargadiang the reliability of financial reporting atfte preparation of financial
statements for external purposes in accordancegeitlerally accepted accounting princip

c) evaluated the effectiveness of the registradisslosure controls and procedures and presentiisineport our conclusions about
the effectiveness of the disclosure controls andguiures, as of the end of the period coveredibyéport based on such
evaluation; an

d) disclosed in this report any change in the tegi$'s internal control over financial reportirftat occurred during the registrant’s
most recent fiscal quarter (the registrant’s fodigbal quarter in the case of an annual repo#) tlas materially affected, or is
reasonably likely to materially affect, the regast’s internal control over financial reporting; a

The registrant’s other certifying officer antddve disclosed, based on our most recent evaluatimernal control over financial
reporting, to the registrant’s auditors and theaRoe and Audit Committee of the registrant’s bazrdirectors (or persons performing
the equivalent functions

a) all significant deficiencies and material weas®s in the design or operation of internal corttvelr financial reporting which are
reasonably likely to adversely affect the regig’s ability to record, process, summarize and refpmahcial information; an

b) any fraud, whether or not material, that invelweanagement or other employees who have a signifiole in the registrant’s
internal control over financial reportin

Date: December 21, 2012 By: /s/ SaFRAA. CATZ

Safra A. Catz
President, Chief Financial Officer and Director
(Principal Financial Officer



Exhibit 32.01

CERTIFICATION OF PRINCIPAL EXECUTIVE OFFICER AND
PRINCIPAL FINANCIAL OFFICER PURSUANT TO 18 U.S.C. SECTION 1350
AS ADOPTED PURSUANT TO SECTION 906 OF THE SARBANESOXLEY ACT OF 2002

The certification set forth below is being submitte connection with the quarterly report on For@Q of Oracle Corporation for the purpc

of complying with Rule 13a-14(b) or Rule 15d-14@bthe Securities Exchange Act of 1934 and Sea®B0 of Chapter 63 of Title 18 of the
United States Code.

Lawrence J. Ellison, the Chief Executive Officei@acle Corporation, and Safra A. Catz, the Chie&Rkcial Officer of Oracle Corporation,
each certifies that, to the best of his or her Kedge:

1. the quarterly report fully complies with the reaarirents of Section 13(a) or 15(d) of the Securlieshange Act of 1934; ar

2. the information contained in the quarterly regairly presents, in all material respects, thficial condition and results of operations of
Oracle Corporatior

Date: December 21, 2012 By: /s/ LAWRENCEJ. ELLISON

Lawrence J. Ellison
Chief Executive Officer and Director
(Principal Executive Officer

Date: December 21, 2012 By: /s/ SAFRAA. CATZ
Safra A. Catz

President, Chief Financial Officer and Director
(Principal Financial Officer




