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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 February 28, 2014

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: 001-35992

Oracle Corporation

(Exact name of registrant as specified in its chaer)

Delaware 54-2185193
(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 €l filed all reports required to be filed by Secti8 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 pastia@s. Yes[x] No [

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

Indicate by check mark whether the registrantlarge accelerated filer, an accelerated filer, m-accelerated filer, or a smaller reporting
company. See the definitions of “large accelerdited” “accelerated filer” and “smaller reportirmmpany” in Rule 12b-2 of the Exchange
Act.

Large accelerated filer Accelerated filer O

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 March 13, 2014 was: 4,458,886,000.
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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

« the sufficiency of our sources of funding for adifions or other matter.

 our belief that we have adequately provided for @asonably foreseeable outcomes related to owrudits and that any tax
settlement will not have a material adverse effecour consolidated financial position or resufteerations

 our belief that the outcome of certain legal praliegs and claims to which we are a party will miedlividually or in the aggregate,
result in losses that are materially in excessndunts already recognized, if ar

e our expectation to incur the majority of the renir@inexpenses pursuant to the Fiscal 2013 OracleiRésring Plan through the end
of fiscal 2015 and our expectation to improve édficies in our operations that will impact our Ris2013 Oracle Restructuring Pl

e our expectation that to the extent customers res\gwort 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 quarterlydveare systems products revent

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

as well as other statements regarding our futueeatipns, financial condition and prospects, argir®ss strategies. Forward-looking
statements may be preceded by, followed by or decthe words “expects,” “anticipates,” “intendspldns,” “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 baseddHierward-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 outsamediffer 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 documengsfile from time to time with the U.S. SecuritiesdeExchange Commission (the SEC),
including our Annual Report on Form 10-K for owsdal year ended May 31, 2013 and our other QuafRaports on Form 10-Q filed by us

in our fiscal year 2014, which runs from June 112@® May 31, 2014.

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. Youwtiaot place undue reliance on these
forward-looking statements, which reflect our exptions only as of the date of this Quarterly Répor
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PART I. FINANCIAL INFORMATION
ltem 1. Financial Statements (Unaudited)

ORACLE CORPORATION
CONDENSED CONSOLIDATED BALANCE SHEETS
As of February 28, 2014 and May 31, 2013
(Unaudited)

(in millions, except per share data

ASSETS
Current asset:
Cash and cash equivalel
Marketable securitie

Trade receivables, net of allowances for doubtfebants of $281 and $296 as of February

2014 and May 31, 2013, respectiv
Inventories
Deferred tax asse
Prepaid expenses and other current a:
Total current asse
Non-current assett
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
Income taxes payab
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 ve—authorized: 1.0 shares; outstanding: n
Common stock, $0.01 par value and additional paichpital—authorized: 11,000 shares;
outstanding: 4,483 shares and 4,646 shares aoidrg 28, 2014 and May 31, 2013,

respectively
Retained earning
Accumulated other comprehensive I

Total Oracle Corporation stockhold’ equity
Noncontrolling interest

Total equity
Total liabilities and equit

See notes to condensed consolidated financiahsémts.

February 28,
2014

$ 16,83:
20,39

4,071
227
1,01z
1,86¢
44,40«

3,052
6,55¢
29,32:
72C

2,50¢
42,15¢

$ 86,56:

$ 1,51¢
39¢

1,58

43¢

6,47:
2,68¢
13,09:

22,67,
4,05¢
1,502

28,23t

20,33¢
24,60¢
(235)
44,70,
52¢&
45,23

May 31,
2013

$ 14,61
17,60:

6,04¢
24(
974
2,212
41,69:

3,05:

6,64(
27,34:

76€

2,31¢
40,12(

$ 81,81

41¢
1,851
911
7,11¢
2,57¢
12,87

18,49¢
3,89¢
1,402
23,79¢

18,89:
25,85

(99)

44,64

497

45,14

$ 81,81
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ORACLE CORPORATION
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS
For the Three and Nine Months Ended February 28, 204 and 2013

(Unaudited)
Three Months Ended Nine Months Ended
February 28, February 28,
(in millions, except per share data 2014 2013 2014 2013
Revenues
New software licenses and cloud software subsorip $ 2418 $ 233 $ 644 $ 6,29
Software license updates and product sug 4,56¢ 4,34( 13,51 12,74(
Software revenue 6,97¢ 6,672 19,95¢ 19,03t
Hardware systems produ 72t 671 2,10¢ 2,18¢
Hardware systems supp 59¢ 57C 1,80( 1,73(
Hardware systems revent 1,328 1,241 3,90¢ 3,91¢
Services revenue 1,00¢ 1,04¢ 3,08¢ 3,28
Total revenue: 9,30i 8,95¢ 26,95¢ 26,23¢
Operating expense
Sales and marketir@ 1,92¢ 1,80z 5,601 5,12(
Software license updates and product sug® 28¢€ 30¢€ 86( 86(
Hardware systems produ«® 37¢ 337 1,07¢ 1,08i
Hardware systems supp® 207 21¢ 63C 67C
Services®) 804 854 2,461 2,66¢
Research and developmt 1,29 1,18¢ 3,80: 3,58¢
General and administratiy 251 26C T7% 79¢
Amortization of intangible asse 56C 58€ 1,732 1,78¢
Acquisition related and oth: 5) 32 21 (347)
Restructuring 38 42 14€ 31¢
Total operating expens: 5,74( 5,62¢ 17,10t 16,54¢
Operating incom: 3,561 3,33¢ 9,85( 9,68¢
Interest expens (22¢) (20%) (674) (58¢)
Non-operating expense, n (90) (39) (60) (24)
Income before provision for income tay 3,24¢ 3,09( 9,11¢ 9,07
Provision for income taxe 684 58€ 1,80 1,95:¢
Net income $ 2568 $ 250¢ $ 7,30¢ $ 7,11¢
Earnings per shar
Basic $ 057 $ 055 $ 161 $ 1.4¢
Diluted $ 056 $ 052 $ 158 $ 1.4¢
Weighted average common shares outstani
Basic 4,49¢ 4,73t 4,54¢ 4,79¢
Diluted 4,57¢ 4,812 4,61¢ 4,87:
Dividends declared per common sh $ 01z $ 018 $ 03 $ 03¢

(@) 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 Nine Months Ended February 28, 204 and 2013

(Unaudited)
Three Months Ended Nine Months Ended
February 28, February 28,

(in millions) 2014 2013 2014 2013

Net income $ 2568 $ 250¢ $ 7,30¢ $ 7,11¢
Other comprehensive (loss) income, net of

Net foreign currency translation (losses) g¢ (32 (22 (239 55
Net unrealized gains on defined benefit pl 3 2 9 6
Net unrealized gains (losses) on marketable sézs 8 (48) (20 (29
Net unrealized gains on cash flow hed 12 — 4 —
Total other comprehensive (loss) income, (9 (68) (13€) 42
Comprehensive incon $ 255 $ 243 ¢ 7170 $ 7,16

See notes to condensed consolidated financiahstates.
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ORACLE CORPORATION
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
For the Nine Months Ended February 28, 2014 and 2@&1

(Unaudited)
Nine Months Ended
February 28,
(in millions) 2014 2013
Cash Flows From Operating Activitie
Net income $ 7,30¢ $ 7,11¢
Adjustments to reconcile net income to net cashigeal by operating activitie:
Depreciatior 452 40C
Amortization of intangible asse 1,732 1,78¢
Deferred income taxe (307) 10¢
Stocl-based compensatic 588 56€
Tax benefits on the exercise of stock options asling of restricted sto-based award 28¢ 372
Excess tax benefits on the exercise of stock optiom vesting of restricted st-based award (162) (220)
Other, ne 72 12C
Changes in operating assets and liabilities, neffetts from acquisition:
Decrease in trade receivables, 2,00¢ 2,26¢
Decrease (increase) in inventor 20 (48)
Decrease (increase) in prepaid expenses and athets 181 (24))
Decrease in accounts payable and other liabi (730 (912)
Decrease in income taxes paye (457) (8539
Decrease in deferred revent (522) (809)
Net cash provided by operating activit 10,46t 9,66(
Cash Flows From Investing Activitie
Purchases of marketable securities and other imezgs (25,55() (24,02)
Proceeds from maturities and sales of marketalolerisies and other investmer 23,11( 22,35¢
Acquisitions, net of cash acquir (3,06€) (1,597
Capital expenditure (426) (467)
Net cash used for investing activiti (5,939 (3,72)
Cash Flows From Financing Activitie
Payments for repurchases of common s (7,84) (8,209
Proceeds from issuances of common s 1,51¢ 1,30(C
Payments of dividends to stockhold (1,640 (1,437
Proceeds from borrowings, net of issuance ¢ 5,56¢ 4,974
Repayments of borrowing — (1,700
Excess tax benefits on the exercise of stock optiom vesting of restricted st-based award 162 22C
Distributions to noncontrolling interes (28) (31
Net cash used for financing activiti (2,267) (4,879
Effect of exchange rate changes on cash and casra&nts (52 87
Net increase in cash and cash equival 2,21¢ 1,14¢
Cash and cash equivalents at beginning of pt 14,61% 14,95¢
Cash and cash equivalents at end of pe $ 16,83C $ 16,10:
Non-cash investing and financing transactic
Fair value of stock options and restricted s-based awards assumed in connection with acquis $ 138 $ 3
Decrease in unsettled repurchases of common $ (12) $ (36)
Increase in unsettled purchases of marketableitest $ 47¢ $ —

See notes to condensed consolidated financiahstates.
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ORACLE CORPORATION
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S
February 28, 2014
(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, 2013.

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, 2014.

There have been no significant changes in our tegdinancial position or results of operations aadh flows as a result of the adoption of
new accounting pronouncements or to our signifieaebunting policies that were disclosed in our dalrReport on Form 10-K for the fiscal
year ended May 31, 2013 that have had a significapact on our consolidated financial statementsates theretc

Certain prior year balances have been reclassifiednform to the current year's presentation. Sechassifications did not affect our
consolidated total revenues, consolidated operatic@me or consolidated net income.

New Software Licenses and Cloud Software Subscrifptins Revenues

New software licenses revenues represent feescefiora granting customers licenses to use our databnd middleware and ¢
applications software products. Cloud software stipgons revenues represent fees earned fromiggpotistomers access to select Oracle
software applications and software platforms onlessription basis through a clobdsed computing environment. Our new software $ieg
and cloud software subscriptions revenues forttheetand nine months ended February 28, 2014 ati\#6ére as follows:

Three Months Ended Nine Months Ended
February 28, February 28,
(in millions) 2014 2013 2014 2013
New software license $ 2,12¢ $ 2,100 $ 564 $ 5,64
Cloud software subscriptiot 287 231 80C 653
Total new software licenses and cloud software @iitsons revenue $ 241 $ 233 $ 6441 $ 6,29¢

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 profesisservices, certain business combination adstsrincluding adjustments after the
measurement period has ended and certain otheatoqpitems, net. Stock-based compensation incliedquisition related and other
expenses resulted from unvested options and restritock-based awards assumed from acquisitioasalia vesting was accelerated

6
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ORACLE CORPORATION
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S—(Continued)
February 28, 2014
(Unaudited)

upon termination of the employees pursuant to tigéral terms of those options and restricted stoaked awards.

Three Months Ended Nine Months Ended
February 28, February 28,

(in millions) 2014 2013 2014 2013
Transitional and other employee related c $ 7 $ 7 $ 17 $ 24
Stocl-based compensatic — 8 4 30
Professional fees and other, 2 7 15 (282)
Business combination adjustments, (14 10 (15 (119

Total acquisition related and other exper $ (5 $ 32 $ 21 $ (347

Included in acquisition related and other expeffisethe nine months ended February 28, 2013 weaagds in estimates for contingent
consideration payable related to an acquisitioncwheduced acquisition related and other expebgé&d 18 million for the nine months
ended February 28, 2013 (see Note 2 of Notes te@igiated Financial Statements as included in aurual Report on Form 10-K for our
fiscal year ended May 31, 2013 for additional infation). Acquisition related and other expenseinduhe nine months ended February 28,
2013 also included a benefit of $306 million rethte certain litigation (see Note 14 for additiomdbrmation), which reduced our acquisiti
related and other expenses in this period.

Non-Operating Expense, net

Non-operating expense, net consists primarily of egéeimcome, net foreign currency exchange gairss€ls), the noncontrolling interests in
the net profits of our majority-owned subsidiari@acle Financial Services Software Limited anddBrdapan) and net other income
(losses), including net realized gains and losske¢ed to all of our investments and net unrealgaids and losses related to the small portion
of our investment portfolio that we classify agirey.

Three Months Ended Nine Months Ended
February 28, February 28,

(in millions) 2014 2013 2014 2013
Interest incom $ 67 $ 62 $ 18¢ $ 18C
Foreign currency losses, r (14¥) (87) (22€) (150
Noncontrolling interests in incon (23 (29 (75) (93
Other income, ne 14 15 52 39

Total nor-operating expense, n $ (90 $ (39 $ (60 $ (29

Included in our non-operating expense, net forthinee and nine months ended February 28, 201foie&n currency remeasurement loss of
$111 million. This loss is related to the remeaswaet of certain assets and liabilities of our Veran subsidiary. The Venezuelan economy
has been determined to be “highly inflationaryaitcordance with the Financial Accounting Stand&maisrd’s (FASB) Accounting Standards
Cadification (ASC) 830Foreign Currency Matters. In our third quarter of fiscal 2014, the Veneamegovernment issued a new exchange
agreement that states that certain foreign curr&acgactions, including the payment of royaltied the use of patents and technology
importation agreements, which previously were stthje Venezuela's official Bolivar Fuerte (“VEF"®1J.S. Dollar exchange rate (the
“Official Rate"), are subject to conversion at tla¢e established at the Venezuelan government’s maosnt auction-based exchange rate
program, the Complementary System for Foreign @ayédministration (“SICAD”) rate. This SICAD raie lower than Venezuela’s

Official Rate, resulting in the remeasurement loated above.
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ORACLE CORPORATION
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S—(Continued)
February 28, 2014
(Unaudited)

During the three and nine months ended Februar@@B3, we also incurred a foreign currency remeasant loss of $64 million related to
our Venezuelan subsidiary due to the devaluatiah®WEF official exchange rate by the Venezuelavegnment.

As a large portion of our consolidated operatiamsiaternational and include countries such as Yeeka, which is experiencing downward
market pressures that are not believed to be feflgcted in the various VEF to U.S. Dollar exchamgtes referenced above, we could
experience additional foreign currency volatilitydaincur additional remeasurement losses in theduthe amounts and timing of which are
unknown. For example, the Venezuelan governmertdteda new law effective February 19, 2014 thatenies additional methods of
exchanging VEF at rates other than the OfficialeRatthe SICAD rate. The regulations necessargnfdement the new law are still pending
and it is unclear as to whether or how the newrtaay impact the VEF to U.S. Dollar exchange ratethd VEF is further devalued from its
level as of February 28, 2014 by orders of mageitoid50% to 90%, we would expect to incur additidoeeign currency remeasurement
losses of approximately $65 million to $120 million

Sales of Financing Receivables

We offer certain of our customers the option tousegour software products, hardware systems ptscard services offerings through
separate long-term payment contracts. We genesallyhese contracts that we have financed forcagtomers on a non-recourse basis to
financial institutions within 90 days of the corttsl dates of execution. We record the transfenodunts due from customers to financial
institutions as sales of financing receivables bseave are considered to have surrendered coiiitiftobge financing receivables. Financing
receivables sold to financial institutions were $5&illion and $1.6 billion for the three and ninemths ended February 28, 2014,
respectively, and $486 million and $1.7 billion foe three and nine months ended February 28, 2048ectively.

Recent Accounting Pronouncements

Presentation of Unrecognized Tax Benefits:  In July 2013, the FASB issued Accounting Standatddate No. 2013-1Rresentation of an
Unrecognized Tax Benefit When a Net Operating Loss Carryforward, a Smilar Tax Loss, or a Tax Credit Carryforward Exists (ASU 2013411)
to provide guidance on the presentation of unreizegintax benefits. ASU 201Bt requires an entity to present an unrecognizebtieaefit, o
a portion of an unrecognized tax benefit, as aceolu to a deferred tax asset for a net operatieg tarryforward, a similar tax loss, or a tax
credit carryforward, except as follows: to the ext® net operating loss carryforward, a similarltess, or a tax credit carryforward is not
available at the reporting date under the tax lathe applicable jurisdiction to settle any addiidincome taxes that would result from the
disallowance of a tax position or the tax law af Hpplicable jurisdiction does not require thetgnt use, and the entity does not intend to
use, the deferred tax asset for such purpose nfeezagnized tax benefit should be presented ifitla@cial statements as a liability and
should not be combined with deferred tax assets] 2&13-11 is effective for us in our first quartdifiscal 2015 with earlier adoption
permitted. ASU 2013-11 should be applied prospebtiwith retroactive application permitted. We aterently evaluating the impact of our
pending adoption of ASU 2013-11 on our consoliddieancial statements.

2. ACQUISITIONS
Fiscal 2014 Acquisitions
Acquisition of Responsys, Inc.

On February 6, 2014, we completed our acquisitiobResponsys, Inc. (Responsys), a provider of erigeryscale cloud-based business-to-
consumer marketing software. We have includeditiantial results of Responsys

8
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ORACLE CORPORATION
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S—(Continued)
February 28, 2014
(Unaudited)

in our consolidated financial statements from tatedf acquisition. The total preliminary purchpsee for Responsys was approximately
$1.6 billion, which consisted of approximately $bi#lion in cash and $133 million for the fair valof stock options and restricted stock-
based awards assumed. We have preliminarily reddgde million of net tangible liabilities, relatgdimarily to deferred tax liabilities,
$580 million of identifiable intangible assets, & million of inprocess research and development, based on thisiated fair values, ar
$987 million of residual goodwill.

Other Fiscal 2014 Acquisitions

During the first nine months of fiscal 2014, we aicgd certain other companies and purchased cagelmology and development assets
primarily to expand our products and services offfs. These acquisitions were not individually gigant. We have included the financial
results of these companies in our consolidatedfiiz statements from their respective acquisitiates and the results from each of these
companies were not individually or collectively ma&l to our consolidated financial statementghimaggregate, the total preliminary
purchase price for these acquisitions was $1.Bbijllwhich consisted primarily of cash considenatiand we preliminarily recorded $195
million of net tangible liabilities, related primbrto deferred tax liabilities, $957 million of @htifiable intangible assets, and $99 million of
in-process research and development, based oresttairated fair values, and $987 million of residy@odwill.

In addition, as of February 28, 2014, we have abte@cquire certain companies for amounts thahatenaterial to our business and expect
to close such acquisitions within the next twelvenths.

The preliminary fair value estimates for the asaetsuired and liabilities assumed for our acquisgicompleted during the first nine months
of fiscal 2014 were based upon preliminary caléafet and valuations and our estimates and assunsgfiio each of these acquisitions are
subject to change as we obtain additional inforometor our estimates during the respective measeméperiods (up to one year from the
respective acquisition dates). The primary aredbaxfe preliminary estimates that were not yetified related to certain tangible assets and
liabilities acquired, identifiable intangible assetertain legal matters and income and non-indoased taxes.

In aggregate, the companies that we acquired dthmdirst nine months of fiscal 2014 collectivelgntributed $195 million to our total
revenues during that period. Other collective rexeand earnings contributions for the periods priesewere not significant or were not
separately identifiable due to the integrationh&fste acquired entities into our existing operations

Fiscal 2013 Acquisitions

Acquisition of Acme Packet, Inc.

On March 28, 2013, we completed our acquisitioAahe Packet, Inc. (Acme Packet), a provider ofisedsorder control technology. We
have included the financial results of Acme Paake&tur consolidated financial statements from thedf acquisition. The total preliminary
purchase price for Acme Packet was approximately BRlion, which consisted of approximately $2illibn in cash and $12 million for the
fair value of stock options and restricted stbelsed awards assumed. We have preliminarily redd@@67 million of net tangible assets, $
million of identifiable intangible assets, and $#8lion of in-process research and developmentetam their estimated fair values, and $1.3
billion of residual goodwill.

Acquisition of Eloqua, I nc.

On February 8, 2013, we completed our acquisitfoBloqua, Inc. (Eloqua), a provider of cloud-basearketing automation and revenue
performance management software. We have includtefinancial results of

9
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ORACLE CORPORATION
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S—(Continued)
February 28, 2014
(Unaudited)

Eloqua in our consolidated financial statementmiftbe date of acquisition. The total purchase pgocdEloqua was approximately $935
million, which consisted of approximately $933 il in cash and $2 million for the fair value obsit options assumed. We have recorded
$1 million of net tangible assets and $327 milladridentifiable intangible assets, based on th&lingated fair values, and $607 million of
residual goodwill.

Other Fiscal 2013 Acquisitions

During fiscal 2013, we acquired certain other conmgsand purchased certain technology and developassets primarily to expand our
products and services offerings. These acquisiticer® not significant individually or in the aggete.

The preliminary fair value estimates for the asaetsuired and liabilities assumed for certain asitjohs completed during fiscal 2013 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 tiable below summarizes the combined results efatjpns for Oracle, Responsys, Acme
Packet, Eloqua and certain other companies thatogeired since the beginning of fiscal 2013 (whiahre considered significant for the
purposes of unaudited pro forma financial informatilisclosure) as though the companies were comlzis®f the beginning of fiscal 2013.
The pro forma financial information for all periopeesented also included the business combinaticouating effects resulting from these
acquisitions including our amortization chargesrfracquired intangible assets (certain of which vpeediminary), stock-based compensation
charges for unvested stock options and restridtezksbased awards assumed, if any, and the refateeffects as though the aforementioned
companies were combined as of the beginning oc&lfi2813. The pro forma financial information asgeneted below is for informational
purposes only and is not indicative of the resofltsperations that would have been achieved ifttgisitions had taken place at the
beginning of fiscal 2013.

The unaudited pro forma financial information fbetthree and nine months ended February 28, 20hbined the historical results of Ora
for the three and nine months ended February 2B},2@¢e historical results of Responsys for thieed @ne months ended September 30,
2013 (adjusted due to differences in reportingquiriand considering the date we acquired Respagribgdistorical results of certain other
companies that we acquired since the beginningschlif 2014 based upon their respective previousrtig periods and the dates these
companies were acquired by us, and the effectseogpito forma adjustments listed above.

The unaudited pro forma financial information fbe tthree and nine months ended February 28, 20hBined the historical results of Ora
for the three and nine months ended February 2B3,28¢e historical results of Responsys for thedghand nine months ended March 31, z
(due to differences in reporting periods), thedrisal results of Acme Packet for the three ane mronths ended December 31, 2012 (due to
differences in reporting periods), the historiegults of Eloqua for the three and nine months @sbptember 30, 2012 (adjusted due to
differences in reporting periods and considerirggdhte we acquired Eloqua), the historical resfltertain other companies that we acqu
since the beginning of fiscal 2013 based upon tiesipective
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previous reporting periods and the dates these anmp were acquired by us, and the effects of théguma adjustments listed above.

Three Months Ended Nine Months Ended
February 28, February 28,
(in millions, except per share data 2014 2013 2014 2013
Total revenue: $ 9,34¢ $ 9,26¢ $ 27,13 $ 27,09
Net income $ 2,54¢ $ 247¢ $ 7,22¢ $ 6,97¢
Basic earnings per she $ 057 $ 052 $ 1.5¢ $ 1.4t
Diluted earnings per sha $ 0.5¢€ $ 051 $ 1.57 $ 1.42

3. FAIR VALUE MEASUREMENTS

We perform fair value measurements in accordantie AC 820 Fair Value Measurements and Disclosures . ASC 820 defines fair value as
the price that would be received from selling aseasr paid to transfer a liability in an ordengirisaction between market participants at the
measurement date. When determining the fair vale@serements for assets and liabilities requirdzbtoecorded at their fair values, we
consider the principal or most advantageous mankehich we would transact and consider assumptibasmarket participants would use
when pricing the assets or liabilities, such agieht risk, transfer restrictions and risk of nafgrenance.

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. #ge8s or a liability’s categorization within thaif value hierarchy is based upon the
lowest level of input that is significant to therfaalue measurement. ASC 820 establishes thresddl@f inputs 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 obsalejeeither directly or indirectly, such as quopeites in active markets for similar
assets or liabilities, quoted prices for identimasimilar assets or liabilities in markets that aot active, or other inputs that are
observable or can be corroborated by observableahdata for substantially the full term of theetssor liabilities; ol

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

Our assets measured at fair value on a recurrigig,texcluding accrued interest components, catsist the following (Level 1 and 2 inputs
are defined above):

February 28, 2014 May 31, 2013
Fair Value Measurements Fair Value Measurements
Using Input Types Using Input Types
(in millions) Level 1 Level 2 Total Level 1 Level 2 Total
Assets:
Commercial paper debt securit $ — $ 9,911 $ 9,91: $ — $ 14,04: $ 14,04
Corporate debt securities and ot 13¢ 12,41°* 12,55 24¢€ 4,68¢ 4,93t
Derivative financial instrumen — 111 111 — 41 41
Total asset $ 13¢ $ 2243 $22,57¢ $ 24€ $ 18,77 $ 19,01¢

Our marketable securities investments consistddesfl commercial paper debt securities, corpalata securities and certain other
securities. As of February 28, 2014 and May 31 32@pproximately 59% and 91%,
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respectively, of our marketable securities investmenature within one year and 41% and 9%, respdygtimature within one to four years.
Our valuation techniques used to measure the #ireg of our marketable securities that were dlaedsas Level 1 in the table above were
derived from quoted market prices and active marf@tthese instruments exist. Our valuation teghes used to measure the fair values of
Level 2 instruments listed in the table above,dhenterparties to which have high credit ratingstenderived from the following: non-
binding market consensus prices that are corrobdtay observable market data, quoted market pficesmilar instruments, or pricing
models, such as discounted cash flow techniquél,allisignificant inputs derived from or corrobtad by observable market data including
LIBOR-based yield curves, among others.

Based on the trading prices of our $24.2 billiod &48.5 billion of borrowings, which consisted ehgor notes that were outstanding as of
February 28, 2014 and May 31, 2013, respectivhly gstimated fair values of our borrowings usingdl@ inputs at February 28, 2014 and
May 31, 2013 were $26.0 billion and $20.7 billioespectively.

4. INVENTORIES
Inventories consisted of the following:

February 28,

May 31,
(in millions) 2014 2013
Raw materials $ 99 $ 114
Work-in-process 32 31
Finished good 96 95
Total $ 227 $ 24C

5. INTANGIBLE ASSETS AND GOODWILL

The changes in intangible assets for fiscal 204tha net book value of intangible assets at Fepr2@, 2014 and May 31, 2013 were as
follows:

Intangible Assets, Gros: Accumulated Amortization Intangible Assets, Ne:
February 28, February 28, May 31, February 28, Weighted
May 31, May 31, Average
(Dollars in millions) 2013 Additions 2014 2013  Expense¢ 2014 2013 2014 Useful Life )
Software support agreements and related relatips $ 529¢ $ — 3 529¢ $ (3,919 $ (430 $ (4,342 $ 1,38¢ $ 95€ N.A.
Hardware systems support agreements and relatrethips 817 152 96¢ (387) (107) (494) 43C 47¢E 9 years
Developed technolog 7,46¢€ 82: 8,28¢ (5,477) (53€) (6,0179)  1,98¢ 2,27¢ 7 years
Core technolog 2,57¢ — 2,57¢ (1,939 (242) (2,18() 641 39¢ N.A.
Customer relationships and contract bacl 2,43¢ 131 2,56€ (1,637 (267) (2,89¢) 79€ 66€ 4 years
Cloud software subscriptions and related relatigs 1,227 487 1,71¢ (155) (103) (25¢) 1,07z 1,45¢ 10 years
Trademarks 63¢ 38 673 (356) (53) (409) 27¢ 264 10 years
Total intangible assets subject to amortiza 20,45% 1,631 22,08¢ (13,86) (1,732 (15,599  6,59¢ 6,49¢ 8 years
In-process research and developn 45 19 64 — — — 45 64 N.A.
Total intangible assets, r $ 20,50: $ 1,65 $ 22,15. $ (13,86) $ (1,73) $ (15,599 $ 6,64C $ 6,55¢

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

Total amortization expense related to our intaregddsets was $560 million and $1.7 billion fortfivee and nine months ended February 28,
2014, respectively, and $586 million and $1.8 dillfor the three and

12



Table of Contents

ORACLE CORPORATION
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S—(Continued)
February 28, 2014
(Unaudited)

nine months ended February 28, 2013, respectifalyf February 28, 2014, estimated future amoitiregéxpenses related to intangible
assets were as follows (in millions):

Remainder of Fiscal 201 $ 554
Fiscal 201¢ 1,89«
Fiscal 201¢€ 1,31¢
Fiscal 2017 72z
Fiscal 201¢ 58¢
Fiscal 201¢ 48¢
Thereafte! 932

Total intangible assets subject to amortiza 6,49/
In-process research and developn 64

Total intangible assets, r $ 6,55¢

The changes in the carrying amounts of goodwillicivlis generally not deductible for tax purposes,dur operating segments for the nine
months ended February 28, 2014 were as follows:

New Software Software
License
Licenses and Updates anc Hardware
Cloud
Software Product Systems
(in millions) Subscriptions Support Support Other 3) Total
Balances as of May 31, 20 $ 10,53 $ 12,47¢ $ 1,25¢ $ 3,07 $ 27,34
Allocation of goodwill® 87t — 38C (1,255 —
Goodwill from acquisition: 50& 4 434 1,031 1,974
Goodwill adjustment® 3 (5) 4 3 5
Balances as of February 28, 2( $ 11,91¢ $ 12,47 $ 2,07i $ 2,85¢ $ 29,32

(1) Represents the allocation of goodwill to our ofiatasegments upon completion of our intangible tassleiations

(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 acquisitiorgo@will adjustments were not significant to ouryioeisly reported operating results or financialipos.

() Represents goodwill allocated to our other ojiegategments and approximately $987 million of geitidfor certain of our acquisitions that will bél@cated based upon the
finalization of valuations

6. NOTES PAYABLE AND OTHER BORROWINGS
Senior Notes

In July 2013, we issued €2.0 billion ($2.7 billies of February 28, 2014) of fixed rate senior notaprised of €1.25 billion of 2.25% notes
due January 2021 (2021 Notes) and €750 million 523% notes due July 2025 (2025 Notes, and togetitieithe 2021 Notes, the Euro
Notes). The Euro Notes are registered and tradbeoNew York Stock Exchange. We issued the Eur@dlfdr general corporate purpos
which may include stock repurchases, payment df dasdends on our common stock and future acqarsst

In connection with the issuance of the 2021 Notesentered into certain cross-currency swap agretntieat have the economic effect of
converting our fixed rate, Euro denominated defatiuiding annual interest payments and the paymfgmincipal at maturity, to a fixed rate,
U.S. Dollar denominated debt of $1.6 billion witlfixeed annual interest rate of 3.53% (see Noter&éiditional information). Further, we
designated the

13



Table of Contents

ORACLE CORPORATION
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S—(Continued)
February 28, 2014
(Unaudited)

2025 Notes as a net investment hedge of our inwgsin certain of our international subsidiartest use the Euro as their functional
currency in order to reduce the volatility in stbolders’ equity caused by the changes in foreigreciey exchange rates of the Euro with
respect to the U.S. Dollar. Refer to Note 9 foriiddal information.

In July 2013, we also issued $3.0 billion of semotes comprised of $500 million of floating ratetes due January 2019 (2019 Floating Rate
Notes), $1.5 billion of 2.375% notes due JanuardP2@2019 Notes) and $1.0 billion of 3.625% notes duly 2023 (2023 Notes). The 2C
Floating Rate Notes bear interest at a floating esfual to three-month LIBOR plus 0.58% (0.82%fdsebruary 28, 2014) with interest
payable quarterly. We issued these senior notegefoeral corporate purposes, which may includeksiegurchases, payment of cash
dividends on our common stock and future acquisitio

The effective interest yield of the 2019 Notes ®a®1% and interest is payable semi-annually. Iy 2003, we entered into certain interest
rate swap agreements that have the economic effewddifying the fixed interest obligations asséedwith the 2019 Notes so that the
interest payable on these notes effectively becaariable (0.90% at February 28, 2014; see Note @dditional information). The effective
interest yield of the 2021 Notes was 2.33% (3.53%r she economic effects of the cross-currencypsagreements described above and in
Note 9) and interest is payable annually. The &ffednterest yields of the 2023 Notes and 2025 @it February 28, 2014 were 3.73%
3.17%, respectively. Interest on the 2023 Notgmigmble semi-annually whereas interest on the R8s is payable annually. We may
redeem some or all of the 2019 Notes, 2021 No@&3 Notes and 2025 Notes (collectively, the SeNiotes) prior to their maturity subject
the payment of an applicable make-whole premiune 2019 Floating Rate Notes may not be redeemed tpribeir maturity.

The Senior Notes and the 2019 Floating Rate Nateals pari passu with any other notes we may isstieeiiuture pursuant to our commert
paper program and all existing and future unsecseaibr indebtedness of Oracle Corporation (see Batf Notes to Consolidated Financial
Statements included in our Annual Report on ForriKX60r the fiscal year ended May 31, 2013 for fertinformation on our commercial
paper program and other borrowings). All existing #uture liabilities of the subsidiaries of Ora€lerporation are or will be effectively
senior to the Senior Notes and the 2019 Floatirtg Rates and any future issuances of commerciampaqes. We were in compliance with
all debt-related covenants at February 28, 2014.

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, 2013

7. RESTRUCTURING ACTIVITIES
Fiscal 2013 Oracle Restructuring Plan

During the first quarter of fiscal 2013, our managat approved, committed to and initiated planesbructure and further improve
efficiencies in our operations (the 2013 RestruntuPlan). Our management subsequently amende2Dtti Restructuring Plan in the third
quarter of fiscal 2013 and in the first quartefis€al 2014 to reflect additional actions that weect to take. The total estimated restructuring
costs associated with the 2013 Restructuring Ria$205 million and will be recorded to the restming expense line item within our
consolidated statements of operations as theyhatered. We recorded $134 million of restructuraxgpenses in connection with the 2013
Restructuring Plan in the first nine months of §ils2014 and we expect to incur the majority oféseémated remaining $246 million through
the end of fiscal 2015. Any changes to the estimatexecuting the 2013 Restructuring Plan wiltéigected in our future results of
operations.
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Summary of All Plans
Total Total
Accrued Nine Months Ended February 28, 201: Accrued Costs Expectec
May 31, Initial Adj. to Cash February 28,  Accrued  Program
(in millions) 2013@  Costs®  Cost®  payment:  Others ® 2014(2) to Date Costs
Fiscal 2013 Oracle Restructuring Plar®
New software licenses and cloud software subsorip $ 16 $ 43 $ (5) $ (47 $ 1 % 8 $ 11t $ 15¢
Software license updates and product sug 1 10 — (©)] (@D} 1 17 24
Hardware systems busine 24 35 (4) (44 3 14 12t 23¢
Services 18 32 5) (30 — 15 94 16€
General and administrative and ot 12 31 (3) (28) 2 14 10¢ 11¢
Total Fiscal 2013 Oracle Restructuring P $ 71 $ 151 $ (17) $ (15¢) $ 5 $ 52 $ 45¢ $ 70E
Total other restructuring plai® $17¢ $ 20 $ 8 $ (49 $ (19 3 132
Total restructuring plan $25C $171 $(25 $ (2020 $ (9 $ 18t

(1) Restructuring costs recorded for individual lirenis presented primarily related to employee seceraosts

() The balances at February 28, 2014 and May 313 R@luded $110 million and $160 million, respeetiy recorded in other current liabilities, and $itlion and $90 million,
respectively, recorded in other r-current liabilities.

(3  Costs recorded for the respective restructuringgtiuring the current period presen
@) All plan adjustments were changes in estimates elyeincreases and decreases in costs were gerreadiyled to operating expenses in the period jokardents
()  Represents foreign currency translation and cedtiier adjustment:

(®)  Other restructuring plans presented in the tabteve included condensed information for other 8rbased plans and other plans associated withicert our acquisitions whereby
we continued to make cash outlays to settle olitigatunder these plans during the period presdniefbr which the current impact to our consolideséatements of operations was
not significant.

8. DEFERRED REVENUES
Deferred revenues consisted of the following:

February 28,

May 31,

(in millions) 2014 2013
Software license updates and product suf. $ 5,21¢ $ 5,70t
Hardware systems support and ot 634 70€
Services 36€ 381
New software licenses and cloud software subsorip 25E 32€
Deferred revenues, curre 6,47: 7,11¢
Deferred revenues, n-current (in other nc-current liabilities) 352 31z
Total deferred revenut $ 6,82¢ $ 7,43(

Deferred software license updates and product stuppeenues and deferred hardware systems supp@hues represent customer payments
made in advance for support contracts that areajlgibilled on a per annum basis in advance watltesponding 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 softwalscriptions revenues typically result
from undelivered products or specified enhancementstomer specific acceptance provisions, custgragments made in advance for time-
based arrangements including cloud software sylisans
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offerings that are typically billed in advance ardognized over the corresponding contractual tard,software license transactions that
cannot be segmented from undelivered consultingfleer 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 obligateimsngst others, assumed from our acquired compaffiehave estimated the fair values
of these obligations assumed using a cost buildpgroach. The cost builab approach determines fair value by estimatingctsts related
fulfilling the obligations plus a normal profit ngin. The sum of the costs and operating profit apipnates, in theory, the amount that we
would be required to pay a third party to assunesehracquired obligations. These aforementioned/&hire adjustments recorded for
obligations assumed from our acquisitions redubechew software licenses and cloud software sytigmms, software license updates and
product support and hardware systems support @efeevenues balances that we recorded as liabifitten these acquisitions and also
reduced the resulting revenues that we recognizedliaecognize over the terms of the acquiredgdtions during the post-combination
periods.

9. DERIVATIVE FINANCIAL INSTRUMENTS
Fair Value Hedges— Interest Rate Swap Agreements

In July 2013, we entered into certain interest satap agreements that have the economic effecbdffying the fixed interest obligations
associated with our 2019 Notes so that the int@aghble on these senior notes effectively becaamahle based on LIBOR. In September
2009, we entered into certain interest rate swapemgents that have the economic effect of modifyiregfixed interest obligations associated
with our 3.75% senior notes due July 2014 (2014eBloso that the interest payable on these notestiekly became variable based on
LIBOR. The critical terms of the interest rate svegeements and the 2019 Notes and 2014 Noteththatterest rate swap agreements
pertain to match, including the notional amountd araturity dates.

We have designated the aforementioned interessvedp agreements as qualifying hedging instrumeemdsare accounting for them as fair
value hedges pursuant to ASC 8D&yivatives and Hedging (ASC 815). These transactions are characterizégirasalue hedges for financial
accounting purposes because they protect us aghiasges in the fair values of certain of our fixatk borrowings due to benchmark inte
rate movements. The changes in fair values of tirdsgest rate swap agreements are recognizedeageshexpense in our consolidated
statements of operations with the correspondinguantsancluded in prepaid expenses and other cuasssts or other current liabilities for
the 2014 Notes, and other assets or other nonstuiabilities for the 2019 Notes in our consoligdtbalance sheets. The amount of net gain
(loss) attributable to the risk being hedged iDgeized as interest expense in our consolidatéersemts of operations with the corresponi
amount included in notes payable, current and atheent borrowings for the 2014 Notes, and notgsple and other non-current
borrowings for the 2019 Notes. The periodic intesestlements for the interest rate swap agreenientie 2014 Notes and 2019 Notes are
recorded as interest expense.

We do not use any interest rate swap agreementsafting purposes.

Cash Flow Hedges— Cross Currency Swap Agreements

In connection with the issuance of the 2021 Noatesentered into certain cross-currency swap agregnte manage the related foreign
currency exchange risk by effectively converting fixed-rate, Euro denominated 2021 Notes, inclgdive annual interest payments and the
payment of principal at maturity, to fixadte, U.S. Dollar denominated debt. The econonfecebf the swap agreements was to eliminat
uncertainty of the cash flows in U.S. Dollars assed with the 2021 Notes by fixing the principai@unt of the 2021 Notes at $1.6 billion
with a fixed annual interest rate of 3.53%. We hdesignated these cross-currency swap agreemeqisbiying hedging instruments and
are accounting for these as cash flow hedges pursu®SC 815. The
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critical terms of the cross-currency swap agreemeotrespond to the 2021 Notes, including the drintexest payments being hedged, and
the cross-currency swap agreements mature at the thime as the 2021 Notes.

We used the hypothetical derivative method to mesathe effectiveness of our cross-currency swapeagents. The fair values of these
Cross-currency swap agreements are recognizedhasassets or other non-current liabilities in comsolidated balance sheets. The effective
portions of the changes in fair values of thesssi@irrency swap agreements are reported in acatedubther comprehensive loss in our
consolidated balance sheets and an amount is séi@dout of accumulated other comprehensive ilmgsnon-operating expense, net in the
same period that the carrying value of the Eurmdenated 2021 Notes is remeasured and the intexpshse is recognized. The ineffective
portion of the unrealized gains and losses on thesss-currency swaps, if any, is recorded immet}iab non-operating expense, net. We
evaluate the effectiveness of our cross-curren@psagreements on a quarterly basis. We did notdenty ineffectiveness for the nine
months ended February 28, 2014.

We do not use any cross-currency swap agreemartiméing purposes.

Net Investment Hedge— Foreign Currency Borrowings

In July 2013, we designated our Euro denominat&b 2btes as a net investment hedge of our invessecertain of our international
subsidiaries that use the Euro as their functionalency in order to reduce the volatility in stholders’ equity caused by the changes in
foreign currency exchange rates of the Euro wisipeet to the U.S. Dollar.

We used the spot method to measure the effectigarfamur net investment hedge. Under this methmdedch reporting period, the change in
the carrying value of the Euro denominated 202%hldue to remeasurement of the effective portioegerted in accumulated other
comprehensive loss on our consolidated balance ahdehe remaining change in the carrying valuthefineffective portion, if any, is
recognized in non-operating expense, net in ous@atated statements of operations. We evaluateftbetiveness of our net investment
hedge at the beginning of every quarter. We dideotrd any ineffectiveness for the nine monthsedrieebruary 28, 2014.

Foreign Currency Forward Contracts Not Designated a Hedges

We transact business in various foreign curreraigshave established a program that primarilyzaiforeign 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 A i&fer to Note 11 of Notes to
Consolidated Financial Statements as included irAomual Report on Form 10-K for the fiscal yeaded May 31, 2013 for additional
information regarding these contracts). As of Faby28, 2014 and May 31, 2013, respectively, theénal amounts of the forward contracts
we held to purchase U.S. Dollars in exchange foeoinajor international currencies were $2.9 hillamd $3.0 billion, respectively, and the
notional amounts of forward contracts we held #bW4sS. Dollars in exchange for other major intefaaal currencies were $1.7 billion and
$1.1 billion, respectively. As of February 28, 20fl#e notional amount of forward contracts we heldell certain other currencies, except
U.S. Dollars, in exchange for Indian Rupees was& Dollar equivalent of $35 million (none as of Wi, 2013). The fair values of our
outstanding foreign currency forward contracts wesminal at February 28, 2014 and May 31, 2013ubied in our non-operating expense,
net were $5 million and $(4) million of net gainssses), related to these forward contracts fothtee and nine months ended February 28,
2014, respectively, and $22 million and $73 millmfmet losses for the three and nine months ereébduary 28, 2013, respectively.
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The effects of derivative and non-derivative instemts designated as hedges on our consolidatettidatatements were as follows as of or
for each of the respective periods presented bé&owounts presented exclude any income tax effects):

Fair Values of Derivative and Non-Derivative Instrunents Designated as Hedges in Condensed ConsolidhBalance Sheets

February 28, 2014 May 31, 2013
(in millions) Balance Sheet Locatior  Fair Value Balance Sheet Locatior Fair Value
Interest rate swap agreements designated as fae kiadge: Other asset $ 11 Not applicable $ —
Prepaid expenses and
Interest rate swap agreements designated as fa@ kiadge: other current asse $ 16 Other asset $ 41
Cros:-currency swap agreements designated as cash fldges Other asset $ 84 Not applicable $ —
Notes payable and oth
Foreign currency borrowings designated as net tmvast hedgr nor-current borrowing:  $ (1,079  Not applicable $ —

Effects of Derivative and Non-Derivative Instrumens Designated as Hedges on Income and Other Compreiséve Loss (OCL)

Amount of Gain (Loss) Recognized it Location and Amount of Gain Reclassified fromr
Accumulated OCL (Effective Portion) Accumulated OCL into Income (Effective Portion)
Three Months Endec Nine Months Endec Three Months Endec Nine Months Endec
(in millions) February 28, 2014 February 28, 2014 February 28, 2014 February 28, 2014

Cross-currency swap
agreements designatec
cash flow hedge $ 36 $ 84  Non-operating expense, | $ 24 $ 80

Foreign currency borrowing
designated as net

investment hedg $ (149 $ (41)  Not applicable $ — $ —
Location and Amount of Loss Location and Amount of Gain on Hedged Iten
Recognized in Income on Derivative Recognized in Income Attributable to Risk Being Heded
Three Months Ended Nine Months Ended Three Months Ended Nine Months Ended
February 28, February 28, February 28, February 28,
(in millions) 2014 2013 2014 2013 2014 2013 2014 2013
Interest rate swap
agreements designa  Interest Interest
as fair value hedge expens $ 13 $ " $ 149 $ (19 expens $ 13 $ 7 $ 14 $ 19

10. STOCKHOLDERS’ EQUITY
Stock Repurchases

Our Board of Directors has approved a program $aiourepurchase shares of our common stock. On2yr2013, we announced that our
Board of Directors approved an expansion of outkstepurchase program by an additional $12.0 hilldspproximately $6.3 billion

remained available for stock repurchases as ofuaep28, 2014, pursuant to our stock repurchasgrano. We repurchased 231.4 million
shares for $7.8 billion during the nine months ehBebruary 28, 2014 (including 2.5 million shares$97 million that were repurchased but
not settled) and 261.7 million shares for $8.4dnillduring the nine months ended February 28, 20iti2r the stock repurchase program.
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Our stock repurchase authorization does not hawxpination date and the pace of our repurchaseitsaill depend on factors such as our
working capital needs, our cash requirements fquis@tions and dividend payments, our debt repayrabligations 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, delagestontinued at any time.

Dividends on Common Stock

During the nine months ended February 28, 2014Board of Directors declared cash dividends of 6@&r share of our outstanding
common stock, which we paid during the same period.

In March 2014, our Board of Directors declared artgrly cash dividend of $0.12 per share of oustaumiding common stock payable on
April 29, 2014 to stockholders of record as of these of business on April 8, 2014. Future dedlanatof dividends and the establishment of
future record and payment dates are subject térthkbdetermination 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 Nine Months Ended
February 28, February 28,

(in millions) 2014 2013 2014 2013
Sales and marketir $ 42 $ 32 $ 12¢ $ 11z
Software license updates and product sug 6 5 16 15
Hardware systems produ 1 1 4 2
Hardware systems supp 1 1 4 3
Services 7 7 20 24
Research and developmt 99 86 28t 25¢
General and administrati 42 40 127 122
Acquisition related and oth — 8 4 30

Total stocl-based compensatic $ 19¢ $ 18C $ 582 $ b56€

During the first nine months of fiscal 2014, weuisd 132 million stock options and restricted stbeked awards, including our annual grant
of stock options in our first quarter of fiscal 20and the assumption of certain stock options astticted stock-based awards from
companies that we acquired. These stock optionestdcted stock-based award issuances were padiédet by forfeitures and
cancellations of 23 million shares during the fivste months of fiscal 2014.

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 grant dates
or at the acquisition dates for options assumedbosiness
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combination. The weighted average input assumptiees and resulting fair values of our stock ofgtimere as follows for the three and nine
months ended February 28, 2014 and 2013:

Three Months Ended Nine Months Ended
February 28, February 28,

2014 2013 2014 2013
Expected life (in years) 4.7 4.7 5.1 5.1
Risk-free interest rat 1.5% 0.7% 1.4% 0.7%
Volatility 24% 26% 27% 31%
Dividend yield 1.3% 0.7% 1.6% 0.8%
Weighte-average fair value per she $ 7.1¢ $ 7.0C $ 6.6F $ 7.97

The expected life input is based on historical eiserpatterns and post-vesting termination behatherriskfree interest rate input is basec
U.S. Treasury instruments, the annualized dividgeldl input is based on the per share dividendated by our Board of Directors and the
volatility input is calculated based on the implieaatility of our publicly traded options.

11. INCOME TAXES

The effective tax rate for the periods present@besesult of the mix of income earned in varitasjurisdictions that apply a broad range of
income tax rates. Our provision for income taxdéfeds from the tax computed at the U.S. federdlstay income tax rate due primarily to
certain earnings considered as indefinitely reiteeg i foreign operations, state taxes, the U.&arch and development tax credit,
acquisition related settlements with tax authasiied the U.S. domestic production activity dedurctOur effective tax rate was 21.0% and
19.8% for the three and nine months ended Feb2&r2014, respectively, and 19.0% and 21.5% fottlhee and nine months ended
February 28, 2013, respectively.

Our net deferred tax assets were $1.4 billion &an# Billion as of February 28, 2014 and May 31,20&spectively. We believe it is more
likely than not that the net deferred tax asselisbeirealized in the foreseeable future. Realiratif our net deferred tax assets is dependent
upon our generation of sufficient taxable incoméutire years in appropriate tax jurisdictions bain benefit from the reversal of temporary
differences, net operating loss carryforwards amdctedit carryforwards. The amount of net defeteedassets considered realizable is
subject to adjustment in future periods if estimatefuture taxable income change.

Domestically, U.S. federal and state taxing authlesriare currently examining income tax return®wdcle and various acquired entities for
years through fiscal 2012. Our U.S. federal anth wbme exceptions, our state income tax returme haen examined for all years priol
fiscal 2000 and we are no longer subject to awditifose periods.

Internationally, tax authorities for numerous norgslurisdictions are also examining returns affecbur unrecognized tax benefits. With
some exceptions, we are generally no longer sutgeix examinations in non-U.S. jurisdictions years prior 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 consoliditetcial position or results of operations. Howewkere can be no assurances as to the
possible outcomes.

12. SEGMENT INFORMATION

ASC 280,Segment Reporting , establishes standards for reporting informatiooud operating segments. Operating segments arededs
components of an enterprise about which separsedial information is
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available that is evaluated regularly by the cbigérating decision maker, or decision making graupleciding how to allocate resources and
in assessing performance. Our chief operating ecmaker is our Chief Executive Officer. We argamized geographically and by line of
business. While our Chief Executive Officer evadsatesults in a number of different ways, the ihbusiness management structure is the
primary basis for which the allocation of resouraad financial results are assessed. We have bliseesses—software, hardware systems
and services—which are further divided into certgierating segments. Our software business is deetpof two operating segments:

(1) new software licenses and cloud software sititsans and (2) software license updates and prosluymport. Our hardware systems
business is comprised of two operating segmentfidfidware systems products and (2) hardware sgstapport. All other operating
segments are combined under our services business.

The new software licenses and cloud software sigignrs line of business is engaged in licensingdatabase and middleware software and
our applications software, and providing access lbooad range of our software offerings on a suisen basis through a cloud-based
computing environment. Database and middlewarevao# generally include database and database nmaragsoftware; application server
and cloud application software; Service-Orientedhtecture and business process management softiueri@ess intelligence software;
identity and access management software; dataraiteqg software; web experience management, podaigent management and social
network software; and development tools. Our datalzad middleware software product offerings atstude Java, which is a global
software development platform used in a wide rasfggomputers, networks and devices. Applicatiorfsasoe provides enterprise
information that enables companies to manage atwirate core business functions. Oracle Applicatamidress specific business and
industry requirements including human capital aldrtt management; customer experience and custefaéonship management; financial
management and governance, risk and complianceygment; project portfolio management; supply cmaanagement; business analytics
and enterprise performance management; and indsiséigific applications. Oracle Cloud is a compreinenset of cloud service offerings
that is designed to provide customers and partmithsaccess to application services, social netimgrkervices, platform services and
common infrastructure services on a subscriptigistthat we manage, host and support.

The software license updates and product supmerof business provides customers with rights tiwveoe product upgrades and
maintenance releases, patches released, integestsato technical content, as well as internettalepphone access to technical support
personnel during the support period.

The hardware systems products line of businesdstensimarily of servers, storage, networkingtuadization software, operating systems
including the Oracle Solaris Operating System aadagement software to support diverse informagghriology (IT) environments,
including public and private cloud computing enwintents. As a part of this line of business, weradtg Oracle Engineered Systems,
including Oracle Exadata Database Machine, Oraxéddgic Elastic Cloud, Oracle Exalytics In-Memoryabhine, Oracle SPARC
SuperCluster, Oracle Database Appliance, and OBigl®ata Appliance, which are the core buildingdks for Oracle’s data center and
cloud computing products and services.

Our hardware systems support line of business gesvtustomers with software updates for the soffwamponents that are essential to the
functionality of our server and storage produatghsas Oracle Solaris and certain other softwavdymts, and can include product repairs,
maintenance services and technical support 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 haslmanagement and maintenance services includirigyaeent,
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management, monitoring, patching, security and aggiservices for customers hosted at our Oracteadauter facilities, select partner data
centers, or physically on-premise at customeritasl Additionally, we provide support servicesttbon-premise and remote, to our
customers to enable increased performance andrhaghéability of their products and services. Edliign services provide training to
customers, partners and employees as a part ofigaion of accelerating the adoption and use ofoftware and hardware products and to
create opportunities to grow our product revenues.

We do not track our assets by operating segmentsségjuently, it is not practical to show assetefigrating segment.

Certain costs have been reclassified in the pragentof our segment reporting for the fiscal 2@E8iods presented to align with our current
line of business management structure.
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The following table presents summary results faheaf our three businesses and for the operatiggssts of our software and hardware
systems businesses:

Three Months Ended Nine Months Ended
February 28, February 28,
(in millions) 2014 2013 2014 2013
New software licenses and cloud software subsoript
Revenue® $ 2,41¢ $ 2,33« $ 6,45( $ 6,321
Sales and distribution expens 1,48¢ 1,37¢ 4,24¢ 3,81¢
Margin @ $ 932 $ 95t $ 2,201 $ 2,50t
Software license updates and product sup
Revenue® $ 4,56¢ $ 4,34« $ 13,518 $ 12,75:
Software license updates and product support erg 274 292 822 817
Margin @ $ 4,291 $ 4,05: $ 12,69 $ 11,93t
Total software busines
Revenue® $ 6,98 $ 6,67¢ $ 19,96: $ 19,07:
Expense! 1,76( 1,671 5,071 4,63
Margin @ $ 5,22: $ 5,001 $ 14,89: $ 14,44(
Hardware systems produc
Revenue! $ 72t $ 671 $ 2,10¢ $ 2,18t
Hardware systems products exper 37¢ 33€ 1,07t 1,08¢
Sales and distribution expens 223 212 684 643
Margin @ $ 124 $ 12¢ $ 34¢ $  45¢
Hardware systems suppc
Revenue® $ 60C $ 572 $ 1,811 $ 1,74C
Hardware systems support exper 19¢ 21( 604 64€
Margin @ $ 401 $ 362 $ 1,20 $ 1,09/
Total hardware systems busine
Revenue® $ 1,32¢ $ 1,24 $ 3,91¢ $ 3,92t
Expense! 80C 75¢ 2,368 2,37¢
Margin @ $ 52t $ 48t $ 1,55¢ $ 1,55C
Total services busines
Revenue® $ 1,007 $ 1,04¢ $ 3,09¢ $ 3,29¢
Services expenst 771 81¢ 2,36: 2,562
Margin @ $ 23¢ $ 23C $ 73t $ 732
Totals:
Revenue® $ 9,31t $ 8,97( $ 26,98( $ 26,29:
Expense! 3,331 3,24¢ 9,79i 9,57(
Margin @ $ 5,98 $ 5,72. $ 17,18: $ 16,72.

O] Operating segment revenues generally differ froenetkternal reporting classifications due to cersaiftware license products that are classifieceagce revenues for management
reporting purposes. New software licenses and csofitvare subscriptions revenues for managementtieg included revenues related to cloud softveatescriptions contracts that
would have otherwise been recorded by the acqbinsthesses as independent entities but were ragnmeed in the accompanying condensed consolidaétements of operations
in the amounts of $5 million and $6 million for ttheee months ended February 28, 2014 and 20L& ctgely, and $12 million and $37 million for thine months ended
February 28, 2014 and 2013, respectively. SoftWeease updates and prodi
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support revenues for management reporting inclueeehues related to software support contractsatbatd have otherwise been recorded by the acqbusthesses as independent
entities but were not recognized in the accompangondensed consolidated statements of operatiadhg iamounts of $1 million and $4 million for ttieee months ended

February 28, 2014 and 2013, respectively, and $mand $12 million for the nine months ended ety 28, 2014 and 2013, respectively. In additive did not recognize
hardware systems support revenues related to hexdsystems support contracts that would have otkeraeen recorded by the acquired businesses eggeindent entities in the
amounts of $2 million for each of the three morghded February 28, 2014 and 2013 and $11 milliah$d:0 million for the nine months ended February2Z84 and 2013,
respectively. See Note 8 for an explanation ofehaedjustments and the table below for a reconicifiadf our total operating segment revenues taaat revenues

The margins reported reflect only the direct cdfdtde costs of each line of business and do raude allocations of product development, markeéind partner programs, and
corporate, general and administrative and inforometiechnology expenses. Additionally, the margiasdt reflect amortization of intangible assetgjuasition related and other
expenses, restructuring expenses, -based compensation, interest expense or certagén 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 Nine Months Ended
February 28, February 28,

(in millions) 2014 2013 2014 2013
Total revenues for operating segme $ 9,31¢ $ 8,97( $ 26,98( $ 26,29:
New software licenses and cloud software subsoriptrevenue® (5) (6) (12 (37
Software license updates and product support reas®) (@D} 4) 2 (12
Hardware systems support reven(®) (2) (2) (17) (10

Total revenue: $ 9,307 $ 8,95¢ $ 26,95 $ 26,230
Total margin for operating segmel $ 5,98¢ $ 5,722 $ 17,18 $ 16,72.
New software licenses and cloud software subsoriptrevenue® (5) (6) (22 (37
Software license updates and product support reas®) (@D} (4) 2 (12
Hardware systems support reven®) 2 2 (11 (10
Product developmel (1,150 (1,056 (3,386 (3,197
Marketing and partner program expen (132 (13€) (409) (426
Corporate, general and administrative and inforomatiechnology expens: (33€) (352) (1,035 (1,066
Amortization of intangible asse (560 (58€) (1,737 (1,789
Acquisition related and oth 5 (32 (22) 347
Restructuring (38 (42 (14€) (31¢)
Stoclk-based compensatic (19¢) (172 (579 (53€)
Interest expens (22¢) (20%) (674) (58¢)
Non-operating expense, n (90 (39 (60) (24)

Income before provision for income tay $ 3,24¢ $ 3,09( $ 9,11¢ $ 9,07¢

(€3]

New software licenses and cloud software subsoriptrevenues for management reporting includechtmegerelated to cloud software subscriptions cot#rdhat would hav
otherwise been recorded by the acquired businesseslependent entities but were not recognizéldeiraccompanying condensed consolidated statemioperations in the
amounts of $5 million and $6 million for the thr@@nths ended February 28, 2014 and 2013, resphyctared $12 million and $37 million for the nine ntbs ended February 28,
2014 and 2013, respectively. Software license @sdand product support revenues for managementirepmcluded revenues related to software suppamtracts that would have
otherwise been recorded by the acquired businesseslependent entities but were not recognizéldeiraccompanying condensed consolidated statemioperations in the
amounts of $1 million and $4 million for the threenths ended February 28, 2014 and 2013, resplyctared $2 million and $12 million for the nine ntbe ended February 28,
2014 and 2013, respectively. In addition, we ditinecognize hardware systems support revenuegddiathardware systems support contracts that waaud otherwise been
recorded by the acquired businesses as indepeenities in the amounts $2 million for each of theee months ended February 28, 2014 and 2013 Ehchiflion and $10 million
for the nine months ended February 28, 2014 an8,2@%pectively. See Note 8 for an explanatiorhe$é adjustment
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13. EARNINGS PER SHARE

Basic earnings per share is computed by dividirnignu®me 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 Weighted 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 ftnthcomputation of basic and diluted
earnings per share:

Three Months Ended Nine Months Ended
February 28, February 28,
(in millions, except per share data 2014 2013 2014 2013
Net income $ 2,56¢ $ 2,50¢ $ 7,30¢ $ 7,11¢
Weighted average common shares outstan 4,49¢ 4,73¢ 4,54¢ 4,79¢
Dilutive effect of employee stock pla 79 77 70 75
Dilutive weighted average common shares outstar 4,57¢ 4,812 4,61¢ 4,87:
Basic earnings per she $ 0.57 $ 0.5t $ 1.61 $ 1.4¢
Diluted earnings per sha $ 0.5€ $ 052 $ 1.5¢ $ 1.4¢€
Shares subject to anti-dilutive stock options aglricted stock-based awards exclude
from calculatior® 35 21C 16¢ 207

@) These weighted shares relate to-dilutive stock options and restricted st-based awards as calculated using the treasury stetttod and could be dilutive in the futu

14. LEGAL PROCEEDINGS
SAP Intellectual Property Litigation

On March 22, 2007, Oracle Corporation, Oracle UBA, and Oracle International Corporation (colleely, Oracle) filed a complaint in the
United States District Court for the Northern Ditiof 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. Ting 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 mguested 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 partiaghts to appeal prior court orders. We recorde8@63nillion noneurrent receivable, includ

in other assets, in our consolidated balance strektve recognized a corresponding benefit to ault®of operations for the first quarter of
fiscal 2013. Previously during trial we receivegmeent of $120 million in attorneys’ fees from SARder a stipulation, and we recorded this
payment upon receipt as a benefit to our resultgpefations during the second quarter of fiscall2@n August 3, 2012, the court entered
judgment and vacated the date set for the new @iacle filed a Notice of Appeal on August 31, 20and the SAP Defendants filed a no

of appeal on September 14, 2012. The SAP Defendabequently dismissed their appeal. Oracle’sa s been fully briefed. The
appellate court currently has scheduled argumeritifty 13, 2014.
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Hewlett-Packard Company Litigation

On June 15, 2011, Hewlett-Packard Company (“HR&pfa complaint in the California Superior Couru@ty of Santa Clara against Oracle
Corporation alleging numerous causes of actiorutfinly breach of contract, breach of the covenagbofl faith and fair dealing, defamati
intentional interference with prospective econoadeantage, and violation of the California UnfairdBhess Practices Act. The complaint
alleged that when Oracle announced on March 228n8011 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 exegaifficer and chairman of HP’s board of directd¢t®. sought a judicial declaration of
the parties’ rights and obligations under the Haettlement Agreement, and other equitable and raonetlief.

Oracle answered the complaint and filed a crossptaimt, which was amended on December 2, 2011 ahtended cross-complaint alleged
claims including violation of the Lanham Act. Oradllleged that HP had secretly agreed to pay totebntinue 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 Hurd&e#nt Agreement, and other equitable and monegdisf.

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 Aug8s2012, finding that the Hurd Settlement Agreanrequired Oracle to continue to
develop certain of its software products for uséHétis Itaniumbased servers and to port such products at naaé#? for as long as HP se
those servers. Oracle has announced that it isaipgehis decision. The issues of breach, HP'$égoarance, causation and damages, HP’s
tort claims, and Oracle’s cross-claims will alltbed before a jury. As of April 8, 2013, the trialstayed pending Oracle’s appeal of the
court’s denial of its anti-SLAPP motion, which idly briefed, although oral argument has not yatrbscheduled. We cannot currently
estimate a reasonably possible range of loss patttion. We believe that we have meritorious deés against this action, and we will
continue to vigorously defend it.

Derivative Litigations and Related Action

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, 201tlaA August 22, 2012, hearing, the court dismisgethin claims but permitted certain
claims for breach of fiduciary duty to proceed. Kay 3, 2013, plaintiffs filed an amended complaiftie derivative suit is brought by two
alleged stockholders of Oracle, purportedly on @‘adehalf, against one former director and atlthwo of our current directors, including
against our Chief Executive Officer as an allegentimlling stockholder. Plaintiffs allege that Olels directors breached their fiduciary
duties in agreeing to purchase Pillar Data Systémesat an excessive price. Oracle’s acquisitibRihar is structured as an earn out, under
which Oracle is scheduled to make a single paynifeaihy, by November 30, 2014, to Pillar's forméaseholders based on an agreed-upon
earn-out formula. Plaintiffs seek declaratory feliescission of the Pillar Data transaction, daesaglisgorgement of our Chief Executive
Officer’s alleged profits, disgorgement of all coemgation earned by defendants as a result ofgbaiice on Oracle’s Board or any
committee of the Board, and an award of attornéges and costs.

On September 19, 2013, the defendants in the Ei#avative case filed a third-party complaint aghiCertain Underwriters at Lloyd’s,
London, Syndicates 623 and 2623 (“Beazley”), whd isaued a directors’ and officers’ insurance poliz Oracle. The third-party complaint
alleged that Beazley improperly denied coverageehysing to pay a reasonable amount to settle éhigative case. The thirgarty complain
sought declaratory relief, damages, and attorrfegs and costs. On October 2, 2013, plaintiffs@afdndants in the Pillar
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derivative case filed a Stipulation and Agreemdr@ampromise, Settlement and Release, under whiclChief Executive Officer agreed to
pay to Oracle 95% of any and all amounts, if ahgt ire paid to him under the Pillar earn out. 3élement is subject to approval by the
Delaware Chancery Court. The settlement also isessgly conditioned on Beazley’s agreeing to payeazley’s being ordered by a court to
pay, any plaintiffs’ attorneys’ fees and costs alearby the Court by April 1, 2014. Beazley filechation to dismiss the third-party
complaint, and the defendants filed a motion fatipbsummary judgment, seeking a declaration Be#zley is obligated to pay on behalf of
Oracle’s directors an award of plaintiffs’ attorséfees and costs up to the insurance padi®20 million limit. On January 16, 2014, the ci
granted Beazley’s motion to dismiss, finding th&irals in the third-party complaint were not ripe &nalt the court lacked subject matter
jurisdiction. The parties currently are discussimg possibility of further mediatiol

While the outcome of the derivative litigation cabbe predicted with certainty, we do not belidvatthe outcome will result in losses that
are materially in excess of amounts already reaaghiif any.

Other Litigation

We are party to various other legal proceedingscaichs, either asserted or unasserted, which arige ordinary course of business,
including proceedings and claims that relate taiaitipns we have completed or to companies we lageired 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 hardvproglucts and services that are
engineered to work together in the cloud and inddua center. We are a leader in the core techissia@g cloud computing, including datab
and middleware as well as web-based applicatidrisalization, clustering and large-scale systerasagement. We provide cloud services
as well as software and hardware products to aflbed service providers, both public and privateadle database and middleware software,
applications software and hardware systems—inctudomputer server, storage and networking produate-the building blocks of our ov
cloud services, our partners’ cloud services arccagtomers’ private cloud environments. Our cugiantan subscribe to use select Oracle
software and hardware products through our clotetiofys, or purchase our software and hardwareymtscand related services to build tt
own cloud or on-premise information technology (ERvironments. Our strategy is to deliver relicdnbel scalable products and services that
are built upon industry standards and are engiddere/ork together or independently. We also pursaie or emerging growth opportunities
in order to maintain technology leadership. Offgraustomers a choice in how they use our produmtssarvices—while maintaining
enterprise-grade reliability, security, and intexgbility—is important to our corporate strategy.

We believe that internal growth and continued irat@mn with respect to our software, hardware amdiees businesses are the foundation of
our long-term strategic plans. We continue to fatwsengineering of our hardware and software prtso 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 Maclmacle Exalogic Elastic Cloud and Oracle SPARC 8djuster products, among others,
combine certain of our hardware and software offggiin a way that increases computing performagietive to our competitors’ products,
creating time savings, efficiencies and operatiaoat advantages for our customers. With prodietsdre engineered to work together, our
customers can reduce much of the complexity ofd make available resources they would otherwisadn IT operations. In addition to
our introductions of new, innovative hardware aaofivgare products, we also continue to demonstratecommitment to customer choice
through ongoing enhancements to our existing prisdirecluding our Oracle E-Business Suite, SieBebpleSoft and JD Edwards
applications software products.

We believe that an active acquisition program istla@r important element of our corporate strategif anhances the products and services
that we can offer to customers, expands our custbase, provides greater scale to accelerate itiooy@rows our revenues and earnings
and increases stockholder value. In recent yeadiave invested billions of dollars to acquire enbar of companies, products, services and
technologies that add to, are complementary thage otherwise enhanced our existing offerings.ewfct to continue to acquire
companies, products, services and technologiastioer our corporate strategy.

We are organized into three businesses—softwardwaae systems and services—which are further dividto certain operating segments.
Each of our businesses and operating segmentsitagelcharacteristics and faces different oppotiesand challenges. An overview of our
three businesses and related operating segmelutw$ol

Software Business

Our software business, which represented 75% 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
subscription offerings,
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our software license updates and product suppfatiogs, including the high percentage of custontieas renew their software license
updates and product support contracts, and ouilistiqos, 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, asaseallur applications software,
and provide access to a broad range of our softeféeengs through cloud software subscriptionstcacts. Our software solutions are
substantially built on a standards-based, intedratehitecture that is designed to help custonezisae the cost and complexity of their IT
infrastructure. Our software products are subsaintilesigned to operate on both single serverciumstered server configurations for clouc
on-premise IT environments, and to support a choiaperating systems including Oracle Solaris,a@gr&inux, Microsoft Windows and

third party UNIX products, among others. Our custesrinclude businesses of many sizes, governmenicags, educational institutions and
resellers. We market and sell our software prodaictsservices to these customers with a sales parsiioned to offer the combinations that
best fit their needs. We enable customers to ewehektransform to substantially any IT environmenivhatever pace is most appropriate for
them.

The growth in new software licenses and cloud smféwsubscriptions revenues that we report is a&tkeby 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 licenses transactions are chairaetkby long sales cycles and the timing
of a few large software license transactions cdstsuntially affect our quarterly new software lisea and cloud software subscriptions
revenues. Since our new software licenses and dofidare subscriptions revenues in a particulartgu can be difficult to predict as a re
of the timing of a few large software license tat®ns, we believe that analysis of new softwemenkses and cloud software subscriptions
revenues on a trailing 4-quarter period provideditamhal visibility into the underlying performanaé this business segment. New software
licenses and cloud software subscriptions revergmesented 28% of our total revenues on a tradliggarter basis. Our cloud software
subscriptions contracts are generally one to theaes in duration and we strive to renew theseraots when they are eligible for renewal.
Our new software licenses and cloud software sigigams segment’s margin has historically trendpdiard over the course of the four
quarters within a particular fiscal year due to liistorical upward trend of our new software licefhisevenues over those quarterly periods
because the majority of our costs for this segraempredominantly fixed in the short-term. Howewenr, new software licenses and cloud
software subscriptions segment’s margin has bedmihcontinue to be affected by the fair valugustiments relating to the cloud software
subscriptions obligations that we assumed in osirass combinations (described further below) antheé amortization of intangible assets
associated with companies and technologies thdtave acquired.

For certain of our acquired businesses, we recaad@ggtments to reduce cloud software subscriptidtigations to their estimated fair vali

at the acquisition dates. As a result, as requiyeblusiness combination accounting rules, we didexgnize cloud software subscriptions
revenues related to cloud software subscriptiongraots that would have been otherwise recordetidwacquired businesses as independent
entities in the amounts of $5 million and $6 millifor the three months ended February 28, 20142848, respectively, and $12 million and
$37 million for the nine months ended FebruaryZ®8,4 and 2013, respectively. To the extent undeglgioud software subscriptions
contracts are renewed with us following an acgoisjtwe will recognize the revenues for the fullues of the cloud software subscriptions
contracts over their respective contractual periods

Software License Updates and Product Support: ~ Customers that purchase software license updaite product support are granted righ
unspecified product upgrades and maintenance eseasl patches released during the term of theostupgriod, as well as technical support
assistance. Our software license updates and predpport contracts are generally one year in curatnd substantially all of our customers
renew their software license updates and prodygiat contracts annually. The growth of softwacefise updates and product support
revenues is primarily influenced by three fact¢i3:the percentage of our software support contrastomer base that renews its software
support contracts, (2) the amount of new softwappert contracts sold in connection with the sdileaw software licenses and (3) the
amount of software support contracts assumed frampeanies we have acquired.
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Software license updates and product support regenuhich represented 47% of our total revenues toailing 4quarter basis, is our high
margin business unit. Our software support margues the trailing 4-quarters were 89% and accoufted6% of our total margins over the
same period. Our software license updates and ptedpport margins have been affected by fair vatljastments 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 soft@apport contracts 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 oditvgare support contract base. Even if new softiaemses revenues growth was flat,
software license updates and product support regewould continue to grow in comparison to theesponding prior year periods
assuming contract renewal and cancellation ratdsamign currency rates remained relatively camssince substantially all new
software licenses transactions result in the sadeftware license updates and product supportraots, which add to our software
support contract base; a

* our acquisitions have increased our software sumoortract base, as well as the portfolio of praslawailable to be licensed and
supported

We recorded adjustments to reduce software suppéigations assumed in business combinations io ¢ésémated fair values at the
acquisition dates. As a result, as required byrtassi combination accounting rules, we did not reizegsoftware license updates and product
support revenues related to software support cctstthat would have been otherwise recorded byctheired businesses as independent
entities in the amounts of $1 million and $4 mitlifor the three months ended February 28, 2012848, respectively, and $2 million and
$12 million for the nine months ended FebruaryZB,4 and 2013, respectively. To the extent undeglgbftware support contracts are
renewed with us following an acquisition, we wikiognize the revenues for the full values of tHenswe support contracts over the
respective support periods, the majority of which @ne year.

Hardware Systems Business

Our hardware systems business is comprised of pgoating segments: (1) hardware systems produdt§2rhardware systems support. Our
hardware business represented 14% of our totahtegeon a trailing 4-quarter basis. We expect awware 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 productseanvices.

Hardware Systems Products:  We provide a broad selection of hardware systend related services including servers, storagt@jorking,
virtualization software, operating systems, and agg@ment software to support diverse IT environménttuding public and private cloud
computing environments. We engineer our hardwaseesys with virtualization and management capaddito enable the rapid deployment
and efficient management of cloud and on-premisiafistructures.

We have also engineered our hardware systems pgrotucreate performance and operational cost adgas for customers when our
hardware and software products are combined adedEagineered Systems. Oracle Engineered Systesreoag building blocks for Oracle’s
data center and cloud computing products and sesviracle Infrastructure-as-a-Service (IaaS),mapremise cloud offering for deploying
Oracle’s Engineered Systems to customers on agptise basis, provides our customers with flextiiin deployment models and allows
our customers to cost effectively handle peak camguwvorkloads with capacity on demand.

We offer a wide range of server systems using ®&RC microprocessor. Our SPARC servers run thel®&alaris operating system and
are differentiated by their reliability, securignd scalability. Our mid-size and
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large servers are designed to offer greater peeoom and lower total cost of ownership than mamé&aystems for business critical
applications, for customers having more computatigrintensive needs, and as platforms for builditaud computing IT environments. Our
SPARC servers are also a core component of thdeO8ARC SuperCluster, one of our Oracle EngineSystems.

We also offer enterprise x86 servers. These x86seare based on microprocessor platforms froel @orporation and are also compatible
with Oracle Solaris, Oracle Linux, Microsoft Windewnd other operating systems. Our x86 systemaslsoea core component of many of
our Oracle Engineered Systems including Oracle EteaDatabase Machine, Oracle Exalogic Elastic Gl@Qudcle Exalytics In-Memory
Machine and the Oracle Big Data Appliance.

Our storage products are designed to securely neapagtect, archive and restore customers’ missitical data assets and consist of tape,
disk, flash and hardware-related software includilegsystems software, back-up and archive sofveard storage management software and
networking for mainframe and open systems enviranme

Our networking and data center fabric productduitiog Oracle Virtual Networking, and Oracle Infd@nd and Ethernet technologies, are
used with our server and storage products anchtggrated into our management tools to help ensergustomers improve infrastructure
performance, reduce cost and complexity and signptibrage and server connectivity. We also offedpcts and services for communicati
networks including network signaling, policy cortamd subscriber data management solutions, arstbsdsorder control technology,
amongst others.

The majority of our hardware systems products ale@ through indirect channels, including independ#éstributors 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 primaoflynaterials procurement, assembly, testing araditgicontrol of our Oracle Engineered
Systems and certain of our enterprise and dat@iceatvers and storage systems. For all other raetwing, we generally rely on third party
manufacturing partners to produce our hardward¢agleomponents and hardware products and we majveour internal manufacturing
operations in the final assembly, testing and ¢yiabntrol processes for these components and ptedwe distribute most of our hardware
products either from our facilities or partner fiigis. We strive to reduce costs by simplifying emanufacturing processes through increased
standardization of components across product tgpdsa “build-to-order” manufacturing process in ethproducts generally are built only
after customers have placed firm orders. We coattowevolve hardware systems support processearthaitended to proactively identify
and solve quality issues and to increase the anafurgw and renewed hardware systems support @ssald in connection with the sales
of our hardware systems products.

Our hardware systems products revenues, cost diMaae systems products and hardware systems opgratirgins that we report are
affected by our strategy for and the competitivsitpan of our hardware systems products, the stheafygeneral economic and business
conditions, governmental budgetary constraintdageof our acquisitions and foreign currency ffdetuations. In addition, our operating
margins for our hardware systems products segne@ been and will be affected by the amortizatibimtangible assets.

We have limited experience in predicting our qudythardware systems products revenues. The timirogistomer orders and delays in our
ability to timely manufacture or deliver a few largardware transactions could substantially affezamount of hardware systems products
revenues, expenses and operating margins thatpeetre

Hardware Systems Support:  Our hardware systems support offerings provideocnsts with software updates for software componrat
are essential to the functionality of our servesragge and networking products, such as OracleiSalad certain other software products,
can include product repairs, maintenance serviosdgechnical support services. Typically, our haadwsystems support contract
arrangements are invoiced to the customer at thmbi@g of the support period and are one yeauatibn. Our hardware systems support
revenues that we report are influenced by a numbfactors, including the volume of purchases afillaare products, the mix of hardware
products purchased, whether customers decide thase hardware systems
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support contracts at or in close proximity to timeet of hardware product sale, the percentage ohatdware systems support contract
customer base that renews its support contracte@nacquisitions. Substantially all of these fastare heavily influenced by our customers’
decisions to either maintain or upgrade their éxgshardware systems’ infrastructure to newly deped technologies that are available.

Our hardware systems support margins have beewidirzk affected by certain of our acquisitions aethted accounting, including fair

value adjustments relating to hardware systemsmstppligations assumed, and by the amortizatiomtaihgible assets. As required by
business combination accounting rules, we recoadifustments to reduce our hardware systems suppa@nues for contracts assumed from
our acquisitions to their estimated fair valuese§damounts would have been recorded as hardwstesrs/support revenues by the acquired
businesses as independent entities in the amotifi&naillion for each of the three months endedrbaby 28, 2014 and 2013 and $11 mill
and $10 million for the nine months ended Febr2&y2014 and 2013, respectively. To the extent dyidg hardware systems support
contracts are renewed with us following an acgoisjtwe will recognize the revenues for the fullues of the hardware systems support
contracts over the respective support 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 11% of our total revenues on a trailiogdrter basis, has lower margins than
software and hardware businesses. Our servicesuesare impacted by certain of our acquisitioegggal economic conditions,
governmental budgetary constraints, personnel tezhgcin our customers’ IT departments, tightertools over discretionary spending and
the growth in our software and hardware systemdumts revenues.

Our consulting line of business is designed to loelpcustomers more successfully architect andogeqlir products. Our consulting services
include business and IT strategy alignment, en@rchitecture planning and design, initial pidmplementation and integration, and
ongoing product enhancements and upgrades. Thersmbconsulting revenues recognized tends toHagamount of our software and
hardware systems products revenues by severakgsigihce consulting services, if purchased, gieajly segmentable from the products to
which they relate and are performed after the enstts purchase of the products. Our services rea®ns they relate to consulting services
are dependent upon general economic conditionstemigvel of our product revenues, in particula tlew software licenses sales of our
application products.

Oracle managed cloud services provide comprehessitware and hardware management and maintenandees—including deployment,
management, monitoring, patching, security and aghgiservices—for customers hosted at our Oractedgster facilities, select partner data
centers or physically on-premise at customer fiesli Additionally, we provide support servicesttbon-premise and remote, to our
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 hactware products and services.

Education services provide training to customeasiners and employees as a part of our missiona#lerating the adoption and use of our
software and hardware products and to create appites to grow our product 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 including Responsgs(Responsys) in the third quarter
of fiscal 2014, Tekelec Global, Inc. (Tekelec) e first quarter of fiscal 2014 and Acme Packat, (Acme Packet) in the fourth quarter of
fiscal 2013, amongst others. We believe our actjpiisprogram strengthens our competitive positemhances the products and services that
we can offer to customers, expands our custome, Ipagvides greater scale to accelerate innovagiaws our revenues and earnings and
increases stockholder value. We expect to continue
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to acquire companies, products, services and téogies in furtherance of our corporate strategyteNbof Notes to Condensed Consolidated
Financial Statements included elsewhere in thisrt@tg Report provides additional information relatto our pending and recent
acquisitions.

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, @tieg margin, cash flow and return on investedtehpargets 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 U.&ur8ies and Exchange Commission. GAAP, as seh feithin the Codification, requires us
to make certain estimates, judgments and assunsptida believe that the estimates, judgments andrgsttons upon which we rely are
reasonable based upon information available td treaime that these estimates, judgments andrgstgns are made. These estimates,
judgments and assumptions can affect the repontediats of assets and liabilities as of the dath®financial statements as well as
reported amounts of revenues and expenses duenggtivds presented. To the extent there are €iftars between these estimates,
judgments or assumptions and actual results, nanéiial statements will be affected. The accounpiigcies that reflect our more significe
estimates, judgments and assumptions and whichelie/b are the most critical to aid in fully undersling and evaluating our reported
financial results include the following:

» Revenue Recognitia

» Business Combinatior

» 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 pdati¢ransaction is specifically dictated by GAARIadoes not require management’s
judgment in its application. There are also araastiich manageme’s judgment in selecting among available alterrestiwould not produce
a materially different result. Our senior managentes reviewed our critical accounting policies agldted disclosures with the Finance and
Audit Committee of the Board of Directors.

During the first nine months of fiscal 2014, tharere no significant changes to our critical accounpolicies and estimates. Management's
Discussion and Analysis of Financial Condition &webults of Operations contained in Part Il, ltenf dur Annual Report on Form 10-K for
our fiscal year ended May 31, 2013 provides a nsoreplete discussion of our critical accounting gies and estimates.

Results of Operations

I mpact of Acquisitions

The comparability of our operating results in thied quarter and first nine months of fiscal 20bfnpared to the same periods of fiscal 2013
is impacted by our acquisitions, primarily our aisifions of Responsys in the third quarter of fl2@l14, Tekelec in the first quarter of fiscal
2014 and Acme Packet in the fourth quarter of fi2€4d 3.
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In our discussion of changes in our results of afg@ns from the third quarter and first nine moraghfiscal 2014 compared to the same
periods of fiscal 2013, we quantify the contribugoof our acquired products (for the one year pesidbsequent to the acquisition date) to the
growth in new software licenses and cloud softveatgscriptions revenues, hardware systems prodengsues and hardware systems suj
revenues. The incremental contributions of our &itijons to our other businesses and operating satghrevenues and expenses are not
provided as they either were not separately idabté due to the integration of these operatingreags into our existing operations and/or
were insignificant to our results of operationsidgrthe periods presented.

We caution readers that, while pre- and masjuisition comparisons, as well as the quantdéiedunts themselves, may provide indicatior
general trends, the acquisition information thatpr@vide has inherent limitations for the followingasons:

 the quantifications cannot address the substagfiatts attributable to changes in business stiegemcluding 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 &yikd for renewal and we strive to renew cloudwafe subscriptions contracts ¢
hardware systems support contracts, the amountensha® new software licenses and cloud softwarecsigitions deferred revenues,
software license updates and product support defeavenues, and hardware systems support defewedues in our supplemental
disclosure related to certain charges (presentiedvpare not necessarily indicative of revenue iovements we will achieve upon
contract renewals to the extent customers do metwe

Seasonality

Our quarterly revenues have historically been &by a variety of seasonal factors, includinggtnecture of our sales force incentive
compensation plans, which are common in the tedyyahdustry. Our total revenues and operating margre typically highest in our fou
fiscal quarter and lowest in our first fiscal qeartThe operating margins of our businesses arerghy 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 edghtinue to provide a significant portion of oatal revenues and expenses. As a result,
total revenues and expenses will continue to bectdtl by changes in the U.S. Dollar against majermational currencies. In order to
provide a framework for assessing how our undeglyinsinesses performed excluding the effect ofigoreurrency 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 periedults for entities reporting in currencies otlemt U.S. Dollars are converted into U.S.
Dollars at constant exchange rates (i.e. the mteBect on May 31, 2013, which was the last dagur prior fiscal year) rather than the ac
exchange rates in effect during the respectiveodsriFor example, if an entity reporting in Eurasl hevenues of 1.0 million Euros from
products sold on February 28, 2014 and 2013, oanfiial statements would reflect reported revenfi®d.37 million in the first nine montt
of fiscal 2014 (using 1.37 as the month-end aveexgbange rate for the period) and $1.31 milliothim first nine months of fiscal 2013
(using 1.31 as the month-end average exchangéoratee period). The constant currency presentationld translate the results for the three
and nine months ended February 28, 2014 and 204§ tee May 31, 2013 exchange rate and indicatdisnexample, 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 February 28, Nine Months Ended February 28,
Percent Change Percent Change

(Dollars in millions) 2014 Actual Constani 2013 2014 Actual Constani 2013
Total Revenues by Geography:
Americas $ 4,95: 5% 8% $ 4,69¢ $ 14,46¢ 5% 6% $ 13,80¢
EMEA @ 2,92 6% 4% 2,74 8,17¢ 4% 2% 7,82¢
Asia Pacific@ 1,431 -6% 2% 1,51¢ 4,311 -6% 2% 4,59¢

Total revenue: 9,301 4% 6% 8,95¢ 26,95¢ 3% 4% 26,23:
Total Operating Expenses 5,74( 2% 4% 5,624 17,10¢ 3% 5% 16,54¢
Total Operating Margin $ 3,56i 7% 9% $ 3,332 $ 9,85( 2% 4% $ 9,68¢
Total Operating Margin % 38% 37% 37% 37%
% Revenues by Geography:
Americas 54% 52% 54% 53%
EMEA 31% 31% 30% 30%
Asia Pacific 15% 17% 16% 17%
Total Revenues by Business:
Software $ 6,97¢ 5% 6% $ 6,672 $ 19,95¢ 5% 6% $ 19,03t
Hardware Systemr 1,328 7% 9% 1,241 3,90¢ 0% 1% 3,91t
Services 1,00t -4% -2% 1,04 3,08¢ -6% -4% 3,28:

Total revenue $ 9,30 4% 6% $ 8,95 $ 26,95 3% 1% $ 26,23
% Revenues by Business:
Software 75% 74% 74% 73%
Hardware Systemr 14% 14% 15% 15%
Services 11% 12% 11% 12%

() Comprised of Europe, the Middle East and Afi
(@  Asia Pacific includes Japs

Fiscal Third Quarter 2014 Compared to Fiscal Third Quarter 2013:  Excluding the effect of unfavorable foreign currgmate fluctuations

of 2 percentage points, our total revenues incckasthe third quarter of fiscal 2014 by 6 percget@oints due to an increase in our software
business revenues, which was attributable to grawtiur new software licenses and cloud softwalesestptions revenues due substantially
to incremental revenues from our acquisitions, gmaavth in our software license updates and produpport revenues; and an increase in
hardware systems business revenues attributagl®weth in hardware systems products revenues amtivage systems support revenues due
substantially to incremental revenues from our &itjons. On a constant currency basis, the coutiobs of our software and hardware
businesses revenues to our total revenues grovitteithird quarter of fiscal 2014 were partiallyset by a decrease in revenues from our
services business. On a constant currency basigyrtericas contributed 71%, EMEA contributed 23% Asia Pacific contributed 6% to ¢
total revenues growth during the third quarterieddl 2014.

Excluding the effect of favorable foreign curremaje fluctuations of 2 percentage points, totakrafieg expenses increased in the third
quarter of fiscal 2014 primarily due to an increassales and marketing and research and develdmrpanses resulting from increased
headcount, higher saléssed variable compensation expenses due to revgnueth, and an increase in hardware systems prodosts du
to an increase in hardware systems products regeibese expense increases were partially offsebbgtant currency expense decreases
during the third quarter of fiscal 2014 primaritydur software license updates and product suppartware systems support and services
segments due to decreased headcount, lower atquistated and other expenses, and lower intaagibsets amortization.

Excluding the effect of foreign currency rate fluations, our operating margin and our operatinggmaas a percentage of revenues incre
during the third quarter of fiscal 2014 as our totaenues increased at a faster rate than ourdpémating expenses.
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First Nine Months Fiscal 2014 Compared to First Nine Months Fiscal 2013:  Excluding the effect of unfavorable foreign currgmate
fluctuations of 1 percentage point, our total rexenincreased by 4 percentage points in the fingt months of fiscal 2014 due to an increase
in our software business revenues due to the seasems as noted above and an increase in ouh&othiiare systems business revenues
attributable to growth in hardware systems supmnues due substantially to incremental revefroes our acquisitions. On a constant
currency basis, the contributions of our softwaré hardware businesses revenues to our total regegrowth in the first nine months of
fiscal 2014 were partially offset by a decreaseeienues from our services business. On a consfiargncy basis, the Americas contributed
76%, EMEA contributed 15% and Asia Pacific conttdnli9% to the increase in our total revenues dufiedirst nine months of fiscal 2014.

Excluding the effect of favorable foreign curremaye fluctuations of 2 percentage points, totakafieg expenses increased on a net basis
during the first nine months of fiscal 2014 prinhadue to similar reasons as noted above; andaaebB06 million benefit relating to certain
litigation and a $118 million acquisition relateertfit, both of which decreased our acquisitioatesl and other expenses during the first
months of fiscal 2013 (see below for additionabmfiation). These items that increased our expethgdsg the first nine months of fiscal
2014 relative to the first nine months of fiscall3Qvere partially offset by lower constant curreegpenses during the fiscal 2014 period
from our hardware systems support and servicesesigndue to decreased headcount, lower restrugtaxipenses, and lower intangible
assets amortization.

Excluding the effect of foreign currency rate fluations, our operating margin increased durinditeenine months of fiscal 2014 due to the
increase in our total revenues. Operating marga pearcentage of revenues remained flat.
Supplemental Disclosure Related to Certain Charges

To supplement our consolidated financial informatiwve believe the following information is helptol an 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 Nine Months Ended

February 28, February 28,

(in millions) 2014 2013 2014 2013

New software licenses and cloud software subsoriptieferred revenu®@ $ 5 % 6 $ 12 $ 37
Software license updates and product support defeavenue® 1 4 2 12
Hardware systems support deferred revei®) 2 2 11 10
Amortization of intangible asse 56( 58€¢ 1,73z  1,78¢
Acquisition related and oth()®) 5) 32 21 (347)
Restructuring® 38 42 14¢ 31¢
Stoclk-based compensati(® 19¢ 172 57¢ 53€
Income tax effect® (257) (240 (783) (630

$ 54 $ 604 $1,72C $1,72¢

@) 1n connection with our acquisitions, we have esteddhe fair values of the cloud software subsiniist, software support and hardware systems suppbgations assumed. Due to
our application of business combination accountirigs, we did not recognize cloud software subsorig revenues related to contracts that would lotiverwise been recorded by
the acquired businesses as independent entittae mmounts of $5 million and $6 million for thegh months ended February 28, 2014 and 2013, tésggcand $12 million and
$37 million for the nine months ended February28,4 and 2013, respectively. We also did not reizegsoftware license updates and product suppeeniees related to software
support contracts that would have otherwise beeorded by the acquired businesses as independitigsim the amounts of $1 million and $4 millior the three months ended
February 28, 2014 and 2013, respectively, and $mand $12 million for the nine months ended ety 28, 2014 and 2013, respectively. In additiee did not recognize
hardware systems support revenues related to hexdsystems support contracts that would have oteraeen recorded by the acquired businesses egseindent entities in the
amounts of $2 million for each of the three morghded February 28, 2014 and 2013 and $11 millieh$d:® million for the nine months ended February2Z84 and 2013,
respectively
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Approximately $3 million of estimated cloudfseare subscriptions revenues related to cont@gsmed will not be recognized during each of ¢éheainder of fiscal 2014 and fiscal
2015 that would have otherwise been recognizeeanues by the acquired businesses as independigiesedue to the application of the aforementibbasiness combination
accounting rules. Approximately $1 million and $2lion of estimated hardware systems support reesmelated to hardware systems support contrastsnes! will not be
recognized during the remainder of fiscal 2014 feswhl 2015, respectively, that would have otheedigen recognized by certain acquired companigslapendent entities due to
the application of the aforementioned business @oation accounting rules. To the extent customengw these contracts with us, we expect to recegeizenues for the full
contract’ values over the respective contr’ renewal periods

(2 Represents the amortization of intangible asaetstantially all of which were acquired in confmTwith our acquisitions. As of February 28, 20édtimated future amortization
expenses related to intangible assets were asvilio millions):

Remainder of Fiscal 201 $ 554
Fiscal 201¢ 1,89«
Fiscal 201¢€ 1,31F
Fiscal 2017 722
Fiscal 201¢ 58¢
Fiscal 201¢ 48¢
Thereaftel 932

Total intangible assets subject to amortiza 6,49¢
In-process research and developn 64

Total intangible assets, r $ 6,55¢

(®  Acquisition related and other expenses primanilgsist of personnel related costs for transitiamal certain other employees, stock-based compensatpenses, integration related
professional services, certain business combinaiifmstments including certain adjustments aftemtieasurement period has ended and certain otheatog items, net. In the first
nine months of fiscal 2013, acquisition related atfter expenses included a benefit of $306 miliigated to certain litigation (see Note 14 of Nde€ondensed Consolidated
Financial Statements included elsewhere in thisr@tg Report for additional information), and a benefit of $118 million due to a change in thie ¥alue of contingent
consideration payable in connection with an actjoisisee Note 2 of Notes to Consolidated Finar8tatements as included in our Annual Report omFI0-K for our fiscal year
ended May 31, 2013 for additional informatic

@ The significant majority of restructuring expesskiring the periods presented for the first nimaths of fiscal 2014 and 2013 related to emplogsemnce and facility exit costs in
connection with our Fiscal 2013 Oracle Restructuffan (the 2013 Restructuring Plan). Addition&imation regarding certain of our restructuringrd is provided in Note 7 of
Notes to Condensed Consolidated Financial Stateniecitided elsewhere in this Quarterly Rep

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

Three Months Ended Nine Months Ended
February 28, February 28,

2014 2013 2014 2013
Sales and marketing $ 42 $ 32 $  12¢ $ 112
Software license updates and product sug 6 5 1€ 15
Hardware systems produc 1 1 4 2
Hardware systems supp: 1 1 4 3
Services 7 7 2C 24
Research and developme¢ 9¢ 8€ 28t 25¢
General and administratiy 42 4C 127 122
Subtotal 19¢ 172 57¢ 53¢
Acquisition related and oths — 8 4 30
Total stocl-based compensatic $ 19¢ $ 18( $ 58! $ 56¢

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 optiodsrestricted sto-based award:

®)  The income tax effects presented were calcuksdtithe above described charges were not inclirdedr results of operations for each of the retipe periods presented. Income
tax effects for the third quarter of fiscal 2014ldhe first nine months of fiscal 2014 were caltedebased on the applicable jurisdictional taxsateplied to the items within the tal
above and resulted in effective tax rates of 23atih22.3%, respectively, instead of 21.0% and 19r8%pectively, which represented our effectivertags as derived per our
condensed consolidated statement of operatiomaagty due to the net tax effects of acquisitiotated items, including the tax effects of amorii@atof intangible assets. Income
effects for third quarter of fiscal 2013 were c#éted reflecting an effective tax rate
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21.0%, instead of 19.0%, which represented ouce¥ke tax rate as derived per our condensed catateli statement of operations, primarily due toneitetax effects of acquisition
related items, including the tax effect of amotima of intangible assets, and the disproportionate impact of discrete items for the quarterome tax effects for the first nine
months of fiscal 2013 were calculated reflectinge#factive tax rate of 22.6%, instead of 21.5%,chhiepresented our effective tax rate as derivedpecondensed consolidated
statement of operations, primarily due to the arteffects of acquisition related items, includihg tax effect of amortization of intangible ass

Software Business

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

New Software Licenses and Cloud Software Subscriptions:  New software licenses revenues represent teege from granting customers
licenses to use our database and middleware arapplications software products. Cloud softwaresstiptions revenues represent fees
earned from granting customers access to a broag raf our software offerings on a subscriptionidasa secure, standards-based cloud
computing environment that includes access, hasiirfigastructure management, the use of softwadatgs, and support. We continue to
place significant emphasis, both domestically anterhationally, on direct sales through our owrsdbrce. We also continue to market our
products through indirect channels. Expenses ag®aocwith our new software licenses and cloud sa#vsubscriptions revenues are inclu
in sales and marketing expenses, which are laggisonnel related and include commissions earnedibgales force for the sale of our
software offerings, marketing program costs, th& of providing cloud software subscriptions seegiand amortization of intangible assets.

Three Months Ended February 28, Nine Months Ended February 28,
Percent Change Percent Change
(Dollars in millions) 2014  Actual Constant 2013 2014  Actual Constant 2013
New Software Licenses and Cloud Software Subscriptions Revenues:
Americas $ 1,28 7% 9% $ 1,200 $ 3,50 7% % $ 3,27
EMEA 721 5% 3% 69C 1,78¢ 3% 1% 1,73¢
Asia Pacific 401 -8% -2% 437 1,151 -11% -3% 1,29(
Total revenue 2,41¢ 4% 6% 2,33: 6,447 2% 4% 6,29t
Expenses:
Sales and marketir(1) 1,64¢ 6% 8% 1,54¢ 4,751 10% 11% 4,33
Stocl-based compensatic 41 34% 34% 31 11¢ 9% 9% 10¢
Amortization of intangible asse(@ 24C -4% 4% 25C 722 2% 2% 74C
Total expense 1,92¢ 5% 7% 1,82¢ 5,591 8% 9% 5,181
Total Margin $  48€ -3% 0% $ 505 $ 85C -24% 19% $ 1,114
Total Margin % 20% 22% 13% 18%
% Revenues by Geography:
Americas 53% 52% 54% 52%
EMEA 30% 29% 28% 28%
Asia Pacific 17% 19% 18% 20%

(@) Excluding stoc-based compensatic
@ Included as a component* Amortization of Intangible Asse’ in our condensed consolidated statements of opes

Fiscal Third Quarter 2014 Compared to Fiscal Third Quarter 2013:  Excluding the effect of unfavorable currency rdtetuations of 2
percentage points, total new software licensescbnd] software subscriptions revenues increasegPbyn the third quarter of fiscal 2014 ¢
to incremental revenues from our recent acquisstamd growth in revenues from our database andlevidde products. In constant curren
growth in the Americas and EMEA regions was pdytiaffset by a decline in revenues in the Asia Racegion.

In reported currency, our new software licensesmees were $2.1 billion in each of the third quartd fiscal 2014 and 2013, and our cloud
software subscriptions revenues were $287 millih $231 million in the third quarters of fiscal 20and 2013, respectively. In constant
currency, our new software license revenues ineathy 3% during the third quarter of fiscal 2014 do growth in revenues from our
database and middleware products and incremen@hues from our recent acquisitions, and our ckaftlvare subscriptions revenues
increased by 25% in the third quarter of fiscal2@iie to incremental revenues from our recent agens.
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In reported currency, our recent acquisitions ébated $84 million of growth to our total new soétve licenses and cloud software
subscriptions revenues during the third quartdisctl 2014. In constant currency, our new softwienses and cloud software subscriptions
increased over the trailing 4-quarters by 3% prilpaiue to revenue contributions from our recergusitions.

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
amounts of $5 million and $6 million that would ledyeen otherwise recorded by our acquired busisessmdependent entities were not
recognized in the third quarters of fiscal 2014 a0d3, respectively. To the extent underlying clsoftware subscriptions contracts are
renewed with us following an acquisition, we wikiognize the revenues for the full values of thedlsoftware subscriptions contracts over
the respective contractual periods.

In reported currency, new software licenses reveaened from transactions of $3 million or greatereased by 16% in the third quarter of
fiscal 2014 and represented 25% of our total neftwsoe licenses and cloud software subscriptiomsmaes in the third quarter of fiscal 2(
in comparison to 22% in the third quarter of fis2@lL3.

Excluding the effect of favorable currency ratecfiations of 2 percentage points, total new sofviaenses and cloud software subscript
expenses increased in the third quarter of fisea#Zrimarily due to higher employee related expsrieom increased headcount and higher
variable compensation expenses due to revenuegtgrpartially offset by a decrease in amortizatibintangible assets.

Excluding the effect of currency rate fluctuatiottdal new software licenses and cloud softwarestijptions margin was flat. Margin as a
percentage of revenues decreased during the thadey of fiscal 2014 as our total expenses astatigith this segment increased at a faster
rate than our total revenues.

First Nine Months Fiscal 2014 Compared to First Nine Months Fiscal 2013:  Excluding the effect of unfavorable currency ratetuation:
of 2 percentage points, total new software licersebscloud software subscriptions revenues inctebgel percentage points in the first nine
months of fiscal 2014 primarily due to reasons da@tkove. In constant currency, growth in the Aneeriand EMEA regions was partially
offset by a decline in revenues in the Asia Pacéigion.

In reported currency, our new software licensesmeres were $5.6 billion in each of the first ninenths of fiscal 2014 and 2013 and our
cloud software subscriptions revenues were $80omidnd $653 million in the first nine months ddal 2014 and 2013, respectively. In
constant currency, our new software licenses reeeand cloud software subscriptions revenues isetehy 2% and 24%, respectively, in
the first nine months of fiscal 2014 primarily disereasons noted above. In reported currency, doftdvare subscriptions revenues in the
amounts of $12 million and $37 million that woulave been otherwise recorded by our acquired bus#sess independent entities were not
recognized in the first nine months of fiscal 2@l 2013, respectively, due to business combinatigounting rules.

In reported currency, our recent acquisitions dbated $227 million of growth to our total new seétre licenses and cloud software
subscriptions revenues during the first nine monftfiscal 2014. In reported currency, new softwérenses revenues earned from
transactions of $3 million or greater increased®yin the first nine months of fiscal 2014 and esgnted 25% of our total new software
licenses and cloud software subscriptions reveirutiee first nine months of fiscal 2014 in comparigo 24% in the first nine months of
fiscal 2013.

Excluding the effect of favorable currency ratecfiiations of 1 percentage point, total new softWiaenses and cloud software subscriptions
expenses increased primarily due to the same reasonoted above. Excluding the currency fluctuatitotal margin and margin as a
percentage of revenues decreased during the iiirstmonths of fiscal 2014 as our total operatingesrses increased at a faster rate than our
total revenues for this segment.

Software License Updates and Product Support:  Software license updates grant customers rightsspecified software product upgrades
and maintenance releases and patches released th&iaupport period. Product support includesriteaccess to technical content as well
as internet and telephone access to technical supgonnel in our global support centers. Expgassociated with our software license
updates and product support line of business imcthid cost of providing the support services, lgrgersonnel related
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expenses, and the amortization of our intangilbdetasassociated with software support contractcasimer relationships obtained from
acquisitions.

Three Months Ended February 28, Nine Months Ended February 28,
Percent Change Percent Change
(Dollars in millions) 2014 Actual Constani 2013 2014 Actual Constani 2013
Software License Updates and Product Support Revenues:
Americas $ 2,47C 5% 6% $ 2,36: $ 7,33¢ 6% 7% $ 6,91¢
EMEA 1,49¢ 9% 7% 1,36 4,36¢ 10% 7% 3,971
Asia Pacific 601 -2% 7% 612 1,81! -2% 8% 1,844
Total revenue 4,56¢ 5% 7% 4,34( 13,51: 6% 7% 12,74(
Expenses:
Software license updates and product sug® 28C 7% 4% 301 844 0% 2% 84¢&
Stocl-based compensatic 6 8% 8% 5 1€ 9% 9% 15
Amortization of intangible asse(® 19¢ 5% -5% 207 60€ -4% A% 62¢
Total expense 484 -6% -4% 512 1,46¢ -2% 0% 1,48¢
Total Margin $ 4,08 7% 8% $ 382 § 12,04 7% 8% $ 11,25
Total Margin % 89% 88% 89% 88%
% Revenues by Geography:
Americas 54% 54% 55% 54%
EMEA 33% 32% 32% 31%
Asia Pacific 13% 14% 13% 15%

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

Fiscal Third Quarter 2014 Compared to Fiscal Third Quarter 2013:  Excluding the effect of unfavorable currency rdtetuations of 2
percentage points, software license updates amtiprgupport revenues increased by 7% in the thiadter of fiscal 2014 as a result of new
software licenses sold with substantially all costos electing to purchase software support comstating the trailing 4-quarter period, and
the renewal of substantially all of the softwarpmort customer base eligible for renewal duringtthging 4-quarter period. Excluding the
effect of currency rate fluctuations, the Americastributed 53%, EMEA contributed 32% and Asia Raciontributed 15% to the increase
software license updates and product support reseduring the third quarter of fiscal 2014.

As a result of our acquisitions, we recorded adjiesits to reduce assumed software support obligat@their estimated fair values at the
acquisition dates. Due to our application of bustneombination accounting rules, software licenxtates and product support revenues
related to software support contracts in the an®ah$1 million and $4 million that would have begtherwise recorded by our acquired
businesses as independent entities were not rexamhim the third quarters of fiscal 2014 and 20&8pectively. Historically, substantially all
of our customers, including customers from acquaahpanies, renew their software support contraben such contracts are eligible for
renewal. To the extent these underlying supportreots are renewed, we will recognize the revehoiethe full values of these contracts ¢
the support periods, the substantial majority ofclvtare one year in duration.

Excluding the effect of favorable foreign curremaye fluctuations of 2 percentage points, totaiveafe license updates and product support
expenses during the third quarter of fiscal 201ereesed due to a decrease in employee relatedattrétsitable to a decrease in headcount, a
decrease in certain non-income based taxes, aadraate in amortization of intangible assets.

Excluding the effect of currency rate fluctuatiottdal software license updates and product suppargin and margin as a percentage of
revenues increased during the third quarter o&fi2014 as our total revenues for this segmeneased while our total expenses decreased.

First Nine Months Fiscal 2014 Compared to First Nine Months Fiscal 2013:  Excluding the effect of unfavorable currency ratetuation:

of 1 percentage point, software license updategavdlict support revenues increased by 7% in therfine months of fiscal 2014 primarily
due to the same reasons as noted above. Excludirgffect of currency rate fluctuations, the Amasicontributed 54%, EMEA contributed
30%
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and Asia Pacific contributed 16% to the increassoiftware license updates and product support tegeduring the first nine months of fis
2014.

Due to our application of business combination aotiog rules, software license updates and prosiygport revenues related to software
support contracts in the amounts of $2 million &&& million that would have been otherwise recordgdur acquired businesses as
independent entities were not recognized in the fime months of fiscal 2014 and 2013, respegtivel

Excluding the effect of favorable foreign curremaje fluctuations, total software license update$@roduct support expenses during the
nine months of fiscal 2014 were flat. Margin andgirmas a percentage of revenues increased dumnfirst nine months of fiscal 2014 as
our total revenues for this segment increased whifetotal expenses were flat.

Hardware Systems Business
Our hardware systems business consists of our laaedsystems products segment and hardware syst@msrssegment.

Hardware Systems Products: Hardware systems products revenues are pringeilerated from the sales of our computer sesterage

and networking products, including sales of ourdr&ngineered Systems. We market and sell oumiaeisystems products through our
direct sales force and indirect channels suchdep@ndent distributors and value added resellgreraiing expenses associated with our
hardware systems products include the cost of hemelaystems products, which consists of expensesdterials and labor used to produce
these products by our internal manufacturing op@rator by third party manufacturers, warranty exges and the impact of periodic changes
in inventory valuation, including the impact of antory determined to be excess and obsolete. Opgetpenses associated with our
hardware systems products also include sales ancetitay expenses, which are largely personneledland include variable compensation
earned by our sales force for the sales of ountranel products, and amortization of intangible asset

Three Months Ended February 28, Nine Months Ended February 28,
Percent Change Percent Change
(Dollars in millions) 2014 Actual Constant 2013 2014 Actual Constant 2013
Hardware Systems Products Revenues:
Americas $ 348 13% 16% $ 307 $ 1,06¢ 1% 2% $ 1,05¢
EMEA 21¢ 8% 8% 201 57¢ -6% -T% 61t
Asia Pacific -
15¢ -2% 2% 162 465  10% -5% 514
Total revenue: 725 8% 10% 671 2,10¢ -3% -2% 2,18t
Expenses.
Hardware systems produ«® 37¢ 13% 15% 33¢€ 1,07¢ -1% 0% 1,08t
Sales and marketir® 23¢ 7% 8% 222 721 7% 8% 67€
Stoclk-based compensatic 2 7% 7% 2 9 55% 55% 5
Amortization of intangible asse® - -
60 21% -21% 7€ 217 10% -10% 24C
Total expense 67¢ 7% 8% 63€ 2,021 1% 2% 2,00¢
Total Margin -
$ 47 34% 6% $ 35 $ 87 51% 48% $ 17¢
Total Margin % 7% 5% 4% 8%
% Revenues by Geography:
Americas 48% 46% 51% 48%
EMEA 30% 30% 27% 28%
Asia Pacific 22% 24% 22% 24%

@) Excluding stoc-based compensatic
@ Included as a component* Amortization of Intangible Asse’ in our condensed consolidated statements of opes
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Fiscal Third Quarter 2014 Compared to Fiscal Third Quarter 2013:  Excluding the effect of unfavorable currency rdtetuations of 2
percentage points, hardware systems products reseéncreased by 10 percentage points in the thiadter of fiscal 2014 primarily due to
$46 million of incremental revenues from our rebeatquired companies and increases in hardwaentes attributable to our Oracle
Engineered Systems. These hardware revenues iasrease partially offset by reductions in the sat@smes of certain of our legacy
product lines, including lower margin products. ®oonstant currency basis, the Americas contribug8d, EMEA contributed 24% and A
Pacific contributed 4% to our total hardware systgmoducts revenues growth during the third quaftdiscal 2014.

Excluding the effect of currency rate fluctuatiotttal hardware systems products operating expeénse=ased in the third quarter of fiscal
2014 primarily due to an increase in hardware systproducts costs associated with increased regseandkan increase in employee related
expenses due primarily to increased sales and tirsgk@eadcount. These constant currency expenseases were partially offset by a
decrease in amortization of intangible assets.

Excluding the effect of currency rate fluctuatiotstal hardware systems products margin and maga percentage of revenues increased in
the third quarter of fiscal 2014 as the total raxanfor this segment increased at a faster paoehleaotal expenses.

First Nine Months Fiscal 2014 Compared to First Nine Months Fiscal 2013:  Excluding the effect of currency rate fluctuatiotaal
hardware systems products revenues decreased doeifigst nine months of fiscal 2014 primarily dieereductions in the sales volumes of
certain of our legacy product lines, including loweargin products. These revenues decreases weialpaffset by increases in hardware
revenues due to similar reasons as noted abovading revenues contributions from our recent asitjons, which contributed $148 million
of incremental revenues during the first nine merahfiscal 2014.

In constant currency, total hardware systems pitsdymerating expenses increased in the first nioetihs of fiscal 2014 primarily due to an
increase in employee related expenses due primarédy increase in sales and marketing headcoarttalty offset by a decrease in
amortization of intangible assets.

Excluding the effect of currency rate fluctuatiottdal margin and margin as a percentage of reveedaereased in the first nine months of
fiscal 2014 primarily due to the decrease in oudhare revenues and an increase in the segmergiatipy expenses as noted above.

Hardware Systems Support:  Our hardware systems support offerings provideornsts with software updates for software componrat
are essential to the functionality of our servearage and networking products, such as OracleriSaad certain other software products,
can include product repairs, maintenance serviaddechnical support services. Expenses assoaiatiedur hardware systems support
operating segment include the cost of materiald tseepair customer products, the cost of progdinpport services, largely personnel
related expenses, and the amortization of our gilde assets associated with hardware systems gugpuracts and customer relationships
obtained from our acquisitions.
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Three Months Ended February 28, Nine Months Ended February 28,
Percent Change Percent Change
(Dollars in millions) 2014 Actual Constani 2013 2014 Actual Constani 2013
Hardware Systems Support Revenues:
Americas $ 30% 14% 16% $ 27C $ 92¢ 13% 14% $ 821
EMEA 18¢ -2% -4% 18¢ 554 -3% -4% 56¢
Asia Pacific 10¢€ -5% 4% 111 32C -6% 2% 341
Total revenue: 59¢ 5% % 57C 1,80( 4% 6% 1,73(
Expenses:
Hardware systems supp® 20€ -6% -4% 21¢ 62€ -6% -5% 667
Stocl-based compensatic 1 24% 24% 1 4 32% 32% 3
Amortization of intangible asse® 58 20% 20% 49 174 7% 7% 162
Total expense 26E -1% 0% 26€ 804 -3% -2% 832
Total Margin $ 33¢ 10% 13% $ 302 $§ 99¢ 11% 13% $ 89¢
Total Margin % 56% 53% 55% 52%
% Revenues by Geography:
Americas 51% 48% 51% A7%
EMEA 31% 33% 31% 33%
Asia Pacific 18% 19% 18% 20%

(1) 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 rdetuations, hardware systems support revenuesadsed by 7 and 6 percentage points in
the third quarter and the first nine months ofdis2014, respectively, primarily due to incrememéaidenues from our recent acquisitions of
$45 million and $114 million in the third quarterdafirst nine months of fiscal 2014, respectiv@liiese hardware support revenues increases
were partially offset by certain hardware suppevienues decreases that were generally caused badihetions in sales volumes of certair

our legacy hardware systems product lines for whieloffer hardware systems support.

As a result of our acquisitions, we recorded adjesits to reduce assumed hardware systems supfiggtimmns to their estimated fair values
at the acquisition dates. Due to our applicatiobusfiness combination accounting rules, hardwastesys support revenues related to
hardware systems support contracts in the amo@$2 million that would have been otherwise repotg our acquired businesses as
independent entities were not recognized in eacheothird quarters of fiscal 2014 and 2013, ant $illion and $10 million were not
recognized in the first nine months of fiscal 2@ 2013, respectively. To the extent these uniderlyardware systems support contract:
renewed, we will recognize the revenues for thevialues of these contracts over the future suppenibds.

Excluding the effect of favorable currency ratecfiwations, total hardware systems support expahsisg the third quarter of fiscal 2014
were flat as decreases in employee related cdstsugdible to decreased headcount and reducecdtssrdelivery costs due to operational
initiatives were offset by an increase in amort@anf intangible assets related to our recent &sitipns. During the first nine months of fisi
2014, constant currency hardware systems supppenses decreased primarily due to a reduction pl@me related expenses attributabl
decreased headcount and reduced service delivety doe to operational initiatives, partially offbg an increase in amortization of
intangible assets.

In constant currency, total hardware systems suppargin and margin as a percentage of total ree®mcreased in the fiscal 2014 periods
presented as our total revenues for this segmergased while our total expenses for this segmeng fat to down.
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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 pgdades. Managed cloud services revenues are daym@dviding comprehensive
software and hardware management and maintenangeese—including deployment, management, monitqrpagching, security and
upgrade services—for customers hosted at our Odatéecenter facilities, select partner data cerdephysically on-premise at customer
facilities. Additionally, we provide support seres; both on-premise and remote, to our customersdble increased performance and higher
availability of their products and services. Edigratevenues are earned by providing instructor+eedia-based, internet-based and custom
training in the use of our software and hardwaalpcts. The cost of providing our services congistsarily of personnel related expenses,
technology infrastructure expenditures, facilitapenses and external contractor expenses.

Three Months Ended February 28, Nine Months Ended February 28,
Percent Change Percent Change
(Dollars in millions) 2014 Actual Constani 2013 2014 Actual Constani 2013
Services Revenues:
Americas $ 541 -2% 0% $ 554 $1,63¢ -6% 5% $1,741
EMEA 30C 0% -2% 30C 89z -5% -1% 93t
Asia Pacific -
164 14% -6% 191 564 -T% 2% 607
Total revenue: 1,00t -4% -2% 1,04¢ 3,08¢ -6% -4% 3,28:
Expenses:
Services® 797 -6% -4% 847 2,441 -8% -6% 2,64¢
Stock-based compensation -
7 -6% -6% 7 20 13% -13% 24
Amortization of intangible asse®s -
4 3% 3% 4 13 30% -30% 18
Total expense 80¢ -6% -4% 85¢ 2,474 -8% -6% 2,68¢
Total Margin $ 19 5% 6% $ 187 $ 61f 3% 4% $ 59
Total Margin % 20% 18% 20% 18%
% Revenues by Geography:
Americas 54% 53% 53% 53%
EMEA 30% 29% 29% 29%
Asia Pacific 16% 18% 18% 18%

(1) Excluding stoc-based compensatic
@ Included as a component* Amortization of Intangible Asse’ in our condensed consolidated statements of opes

Fiscal Third Quarter 2014 Compared to Fiscal Third Quarter 2013:  Excluding the effect of currency rate fluctuatioosr total services

revenues decreased during the third quarter cdlfd@14 due to revenue decreases in our conséngces segment, partially offset by
revenue increases in our managed cloud servicesdunmhtion services segments.

Excluding the effect of currency rate fluctuatioosr total services expenses decreased durindpittiequarter of fiscal 2014 primarily due to
expense decreases in our consulting services séglmeno decreased headcount, and a decreasdamazther operating expenses, net.

Excluding the effect of currency rate fluctuatiottgal services margin and total margin as a peaggnof total services revenues increased
during the third quarter of fiscal 2014 due to empense reductions for this business.

First Nine Months Fiscal 2014 Compared to First Nine Months Fiscal 2013:  Excluding the effect of currency rate fluctuatioosr total
services revenues decreased during the first norehm of fiscal 2014 due to revenue decreases af alir services segments. The largest
services revenues decrease was to our consultymyese’s revenues.

Excluding the effect of currency rate fluctuatiooar total services expenses decreased duringrgh@iine months of fiscal 2014 primarily
due to similar reasons noted above and lower iilidangsset amortization.
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In constant currency, total services margin anal toiargin as a percentage of total services rexeimeeeased during the first nine months of
fiscal 2014 due to our expense reductions forlihisness.

Research and Development Expenses.  Research and development expenses consistrifyimiapersonnel 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 February 28, Nine Months Ended February 28,
Percent Change Percent Change
(Dollars in millions) 2014 Actual  Constani 2013 2014 Actual  Constant 2013
Research and developm¢® $ 1,190 8% 10 $ 1,100 $ 3,51¢ 6% 7% $ 3,32
Stoclk-based compensatic 99 16% 16% 86 285 10% 10% 25¢
Total expense $ 1290 9% 10% $ 1,18¢ $ 3,80: 6% 7% $ 3,58¢t
% of Total Revenues 14% 13% 14% 14%

(1) Excluding stoc-based compensatic

On a constant currency basis, total research avelajament expenses increased during the fiscal petiéds presented primarily due to an
increase in employee related expenses from inaldassdcount.

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 February 28, Nine Months Ended February 28,
Percent Change Percent Change
(Dollars in millions) 2014 Actual Constani 2013 2014 Actual Constani 2013
General and administrativ® $ 20¢ -5% 3% $ 22( $ 64¢ -4% 3% $ 67¢
Stoclk-based compensatic 42 5% 5% 40 127 3% 3% 12z
Total expense $ 251 -3% 2% $ 260 $ 7V -3% 2% $ 79¢
% of Total Revenues 3% 3% 3% 3%

(@) Excluding stoc-based compensatic

On a constant currency basis, total general andnastnative expenses decreased during the fisch 2@riods presented due primarily to
reductions in professional fees and certain otperating expenses, net, partially offset by slightgher salaries and benefits expenses di
an increase in headcount.

Amortization of Intangible Assets:  Substantially all of our intangible assetsarquired through our business combinations. We @raor
our intangible assets over, and monitor the appatgress of, the estimated useful lives of thesetasWe also periodically review these
intangible assets for potential impairment basemhuelevant facts and circumstances. For additimfi@atmation regarding our intangible
assets and related amortization, see Note 5 ofsNot€ondensed Consolidated Financial Statemecitgdied elsewhere in this Quarterly
Report.

Three Months Ended February 28, Nine Months Ended February 28,
Percent Change Percent Change

(Dollars in millions) 2014  Actual Constant 2013 2014 Actual Constant 2013
Software support agreements and related relatips $ 141 -3% 3% $ 148 $ 0 43C -2% 2% $ 437
Hardware systems support agreements and relat@rehips 3€ 20% 20% 3¢ 107 19% 19% 9C
Developed technolog 16€ -18% -18% 20z 53€ -14% -14% 62€
Core technolog' 79 -4% -4% 82 24z 2% 2% 24¢
Customer relationships and contract bacl 82 1% 1% 81 261 0% 0% 262
Cloud software subscriptions and related relatigs 38 31% 31% 29 10z 27% 27% 81
Trademarks alfg 13% 13% 16 53 13% 13% 47

Total amortization of intangible ass: $ 56( -4% 4% $ 58 $ 1,73. -3% 3% $ 1,78
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Amortization of intangible assets decreased duttiedfiscal 2014 periods presented as certain ofrdangible assets pertaining to our legacy
acquisitions of BEA Systems, Inc. and Sun Microsyst, Inc. and certain other companies becamedutigrtized. These decreases were
partially offset by additional amortization fromtamgible assets that we acquired in connection edtirecent acquisitions.

Acquisition Related and Other Expenses:  Acquisition related and other expenses cowg$ipersonnel related costs for transitional and
certain other employees, stock-based compensatjmenses, integration related professional servizasain business combination
adjustments including certain adjustments aftemtie@asurement period has ended and certain otheatopeitems, net. Stock-based
compensation expenses included in acquisitioneélahd other expenses resulted from unvested sfins and restricted stock-based
awards assumed from acquisitions whereby vestirgjagaelerated upon termination of the employeesuaunt to the original terms of those
stock options and restricted stock-based awards.

Three Months Ended February 28, Nine Months Ended February 28,
Percent Change Percent Change

(Dollars in millions) 2014 Actual Constant 2013 2014 Actual Constant 2013
Transitional and other employee related c $ 7 3% 3% $ 7% 17 -27% 27% $ 24
Stocl-based compensatic — -97% -97% 8 4 -88% -88% 3C
Professional fees and other, 2 -74% -74% 7 i3 105% 105% (282)
Business combination adjustments, (19 -239% -234% 1C (19 87% 88% (119

Total acquisition related and other exper $ 0O -117% -115%  $ 32§ 21 106% 106% $ (34)

Fiscal Third Quarter 2014 Compared to Fiscal Third Quarter 2013:  On a constant currency basis, the decreasgyinsition related and
other expenses during the third quarter of fis€dl422was primarily due to certain benefits, nett thea recorded during this period that related
to certain business combination adjustments.

First Nine Months Fiscal 2014 Compared to First Nine Months Fiscal 2013:  On a constant currency basis, the increase inaguisition
related and other expenses in the first nine maottfiscal 2014 was primarily due to a $306 millibenefit that we recorded in the first
quarter of fiscal 2013 to professional fees an@igthet related to certain litigation that decréaser expenses during that period (see Note 14
of Notes to Condensed Consolidated Financial Stt¢srincluded elsewhere in this Quarterly Reparafiditional information), and the
change in fair value of contingent consideratiopgtde in connection with an acquisition, which fésdiin a net benefit of $118 million that
we recorded during the first nine months of fis2@13 (see Note 2 of Notes to Consolidated Finai8talements as included in our Annual
Report on Form 10-K for our fiscal year ended May 3013 for additional information).

Restructuring expenses:  Restructuring expenses result from the exesutfananagement approved restructuring plans tieat wenerally
developed to improve our cost structure and/oratp@rs, often in conjunction with our acquisitiortidgration 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 February 28, Nine Months Ended February 28,
Percent Change Percent Change
(Dollars in millions) 2014 Actual Constant 2013 2014 Actual Constant 2013
Restructuring expens: $ 3 -9% 9% $ 4z $ 14¢ -54% -55% § 31¢

Restructuring expenses in the fiscal 2014 and 2@t®ds presented primarily related to our 2013tReturing Plan, which our management
approved, committed to and initiated in order tstmgcture and further improve efficiencies in opemtions. We amended the 2013
Restructuring Plan in the third quarter of fisc@ll3 and in the first quarter of fiscal 2014 to eefladditional actions that we expect to take to
improve efficiencies in our operations. The tostiraated restructuring costs associated with tH8 XRestructuring Plan are $705 million ¢
will be recorded to the restructuring expense iiem within our consolidated statements of operetias
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they are incurred. The total estimated remainisgrueturing costs associated with the 2013 Restringg Plan were approximately $246
million as of February 28, 2014. The majority o tiemaining costs are expected to be incurred gffirtlue end of fiscal 2015. Our estimated
costs may be subject to change in future periods.

I nterest Expense:

Three Months Ended February 28, Nine Months Ended February 28,
Percent Change Percent Change
(Dollars in millions) 2014 Actual Constant 2013 2014 Actual Constant 2013
Interest expens $ 22¢ 11% 11% $ 208 $ 674 15% 15% $ 58¢

Interest expense increased in the fiscal 2014 gepoesented primarily due to higher average bamgswesulting from our issuance of $3.0
billion and €2.0 billion of senior notes in JulyIZand our issuance of $5.0 billion of senior nate®ctober 2012, partially offset by a
reduction in interest expense resulting from théunity and repayment of $1.25 billion of senior@®in April 2013 (see Recent Financing
Activities below and Note 6 of Notes to Condensed$dlidated Financial Statements included elsewinetiés Quarterly Report for
additional information regarding our fiscal 20141oovings).

Non-Operating Expense, net:  Non-operating expense, net consists primafiipterest income, net foreign currency exchangegja
(losses), the noncontrolling interests in the mefifs of our majority-owned subsidiaries (Oracleancial Services Software Limited and
Oracle Japan) and net other income (losses) imgjuadét realized gains and losses related to @lofnvestments and net unrealized gains
and losses related to the small portion of ourstment portfolio that we classify as trading.

Three Months Ended February 28, Nine Months Ended February 28,
Percent Change Percent Change

(Dollars in millions) 2014 Actual Constani 2013 2014 Actual Constani 2013
Interest incom: $ 67 7% 16% $ 62 $18¢ 5% 12% $18C
Foreign currency losses, r (14 70% 67% (87 (22€) 51% 46% (150
Noncontrolling interests in incon (23) -23% -21% (29 (75  -20% -19% (93
Other income, ne 14 -13% -13% 1t 52 33% 33% 3¢

Total nor-operating expense, n $ (90) 132% 113% $ (39 $ (60) 151% 64% $ (29

On a constant currency basis, our non-operatingresgy net increased during the fiscal 2014 pepoelsented primarily due to an increase in
foreign currency losses, net. Included in our nperating expense, net for the three and nine mantted February 28, 2014 is a foreign
currency remeasurement loss of $111 million. Toss lis related to the remeasurement of certainsaasd liabilities of our Venezuelan
subsidiary. The Venezuelan economy has been detedno be “highly inflationary” in accordance witie Financial Accounting Standards
Board’'s (FASB) Accounting Standards Codificatior5@) 830,Foreign Currency Matters. In our third quarter of fiscal 2014, the Venean
government issued a new exchange agreement thed Htat certain foreign currency transactiondyigiog the payment of royalties and the
use of patents and technology importation agreesnerttich previously were subject to Venezuela'scadf Bolivar Fuerte (“VEF”) to

U.S. Dollar exchange rate (the “Official Rate”)eaubject to conversion at the rate establishdteatenezuelan government’'s most recent
auction-based exchange rate program, the Complamnyefystem for Foreign Currency Administration C3ID") rate. This SICAD rate is
lower than Venezuela’s Official Rate, resultinglie remeasurement loss noted above.

During the three and nine months ended Februarg2@B3, we also incurred a foreign currency remeasant loss of $64 million related to
our Venezuelan subsidiary due to the devaluatich@VEF official exchange rate by the Venezuelanegnment.

As a large portion of our consolidated operatiamsiaternational and include countries such as Yeek, which is experiencing downward
market pressures that are not believed to be faflgcted in the various VEF

47



Table of Contents

to U.S. Dollar exchange rates referenced abovesoutel experience additional foreign currency vditgtand incur additional remeasurement
losses in the future, the amounts and timing oftiaire unknown. For example, the Venezuelan govenhenacted a new law effective
February 19, 2014 that authorizes additional mettaddxchanging VEF at rates other than the OffiRie or the SICAD rate. The
regulations necessary to implement the new lavs@tgending and it is unclear as to whether owtibe new law may impact the VEF to
U.S. Dollar exchange rates. If the VEF is furthevalued from its level as of February 28, 2014 tiecs of magnitude of 50% to 90%, we
would expect to incur additional foreign curreneyneasurement losses of approximately $65 milliodl20 million.

Provision for Income Taxes.  Our effective tax rate in all periods is theul of the mix of income earned in various tavgdictions that
apply a broad range of income tax rates. The pi@vi®r income taxes differs from the tax compuatdhe U.S. federal statutory income tax
rate due primarily to earnings considered as imitefy reinvested in foreign operations, state satiee U.S. research and development tax
credit and the U.S. domestic production activitduldion. Future effective tax rates could be adslgraffected if earnings are lower than
anticipated in countries where we have lower stayutax rates, by unfavorable changes in tax lawgsragulations or by adverse rulings in
related litigation.

Three Months Ended February 28, Nine Months Ended February 28,
Percent Change Percent Change
(Dollars in millions) 2014 Actual Constani 2013 2014 Actual Constani 2013
Provision for income taxe $ 684 17% 19% $ 58¢ $1,80i -8% 5%  $1,95¢
Effective tax rate 21.0% 19.0% 19.8% 21.5%

Fiscal Third Quarter 2014 Compared to Fiscal Third Quarter 2013:  Provision for income taxes in the third quartefiséal 2014
increased, relative to the provision for incomestain the third quarter of fiscal 2013, due to kigtaxable income during the third quarter of
fiscal 2014 and the retroactive extension of th®.Wesearch and development credit during thelf2HE3 period, which reduced our income
taxes in that period.

First Nine Months Fiscal 2014 Compared to First Nine Months Fiscal 2013:  Provision for income taxes for the first nine manti fiscal
2014 decreased, relative to the provision for inedaxes for the first nine months of fiscal 2013e do a tax favorable change in the
jurisdictional mix of our earnings and the effeotsacquisition related settlements with tax autfiesiduring the fiscal 2014 period. C
provision for income taxes during the first ninemtits of fiscal 2013 was affected by the retroactixension of the U.S. research and
development credit, which reduced our income taxéisat period.

Liquidity and Capital Resources

February 28,
May 31,
(Dollars in millions) 2014 Change 2013
Working capital $ 31,31 9% $ 28,82
Cash, cash equivalents and marketable secL $ 37,22t 16% $ 32,21

Working capital: ~ The increase in working capital as of Febri28y2014 in comparison to May 31, 2013 was pringatile to our issuanc
of €2.0 billion and $3.0 billion of long-term seniootes in July 2013, the favorable impact to aetraurrent assets resulting from our net
income during the first nine months of fiscal 20a4d, to a lesser extent, cash proceeds from smidbn exercises. These working capital
increases were partially offset by the reclasdificaof $1.5 billion of senior notes due July 2@d@m long-term to current, cash used for
repurchases of our common stock, cash used toipiiedds to our stockholders, and cash used fauiaitipns, all of which occurred during
the first nine months of fiscal 2014. Our workirgp@al may be impacted by some of the aforementidaetors in future periods, the amot
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 and other securities with originaturities of 90 days or less. Marketable se@sitirimarily consist of time deposits held
at major banks, Tier-1 commercial paper, corponates, and certain other securities. The increasash, cash equivalents and marketable
securities at
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February 28, 2014 in comparison to May 31, 2013 dugesto an increase in cash generated from ouatipgractivities, our issuance of €2.0
billion and $3.0 billion of senior notes in JulyIX) and to a lesser extent, cash proceeds frork sftiton exercises. These increases were
partially offset by $7.8 billion of repurchasesofr common stock, $3.1 billion of net cash paiddoquisitions and $1.6 billion used for the
payment of cash dividends to our stockholders dutfie first nine months of fiscal 2014. Cash, caghivalents and marketable securities
included $32.9 billion held by our foreign subsiiia as of February 28, 2014, a significant porabwhich was generated from the earnings
of these foreign subsidiaries that we considendsfinitely reinvested in our foreign operationgside the United States. These undistributed
earnings that are considered as indefinitely resteatoverseas would be subject to U.S. income t@patriated to the United States. The
amount of cash, cash equivalents and marketableiges that we report in U.S. Dollars for a sigedint portion of the cash held by our
foreign subsidiaries is subject to translation atfients caused by changes in foreign currency egehiates as of the end of each respective
reporting period (the offset to which is recordeditcumulated other comprehensive loss in our didiaded balance sheets and is also
presented as a line item in our condensed consetiddatements of comprehensive income includedvblere in this Quarterly Report). As
the U.S. Dollar generally strengthened againsta@erhajor international currencies during the firste months of fiscal 2014, the amount of
cash, cash equivalents and marketable securit¢svihreported in U.S. Dollars for these subsidmdecreased as of February 28, 2014
relative to what we would have reported using camisturrency rates from our May 31, 2013 balaneestate.

Days sales outstanding, which was calculated biglidig period end accounts receivable by averagg dales for the quarter, was 39 days at
February 28, 2014 compared with 50 days at May813. The days sales outstanding calculation erdukle impact of revenue adjustme
resulting from business combinations that reduagdaoquired cloud software subscriptions obligatj@oftware license updates and product
support obligations and hardware systems supptigations to fair value. Our decline in days salesstanding was primarily due to strong
collections, in our first nine months of fiscal 20land seasonality resulting in a large volumeodtfigare license and software support
balances outstanding as of May 31, 2013.

Nine Months Ended February 28,

(Dollars in millions) 2014 Change 2013

Net cash provided by operating activit $ 10,46 8% $ 9,66(
Net cash used for investing activiti $ (5,939 59% $ (3,72)
Net cash used for financing activiti $ (2,269 -54% $ (4,879

Cash flows from operating activities:  Our largest source of operating cash flowsghacollections from our customers following the
purchase and renewal of their software license tggdand product support agreements. Payments fustaroers for these support agreem
are generally received near the beginning of timtraots’ terms, which are generally one year iglenWe also generate significant cash
from new software licenses sales and sales of faalsystems support arrangements, and to a legset,esales of services, hardware
systems products, and cloud software subscripti@osprimary uses of cash from operating activitiessfor employee related expenditures,
material and manufacturing costs related to theyortion of our hardware systems products, taxedeasid facilities.

Net cash provided by operating activities incredgetie first nine months of fiscal 2014 primariye to the following, which in each ce
compares the favorable cash impacts for the fire months of fiscal 2014 to the first nine montfisiscal 2013: the cash favorable impacts
of increased net income adjusted for amortizationtangible assets, stock-based compensation epbdiation; additional cash inflows
associated with arrangements for which revenues wdially deferred at the outset of the arrangetseprimarily software support
arrangements; and the impact of a reduction ofiegant consideration payable in connection wittaequisition (see Note 2 of Notes to
Consolidated Financial Statements as included irAomual Report on Form 10-K for our fiscal yeaded May 31, 2013 for additional
information) and the impact of a $306 million nam@nt receivable related to certain litigationg($éote 14 of Notes to Condensed
Consolidated Financial Statements included elsesvimethis Quarterly Report for additional inforn@at), both of which were recognized in
the first nine months of fiscal 2013.
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Cash flows from investing activities:  The changes in cash flows from investing atégiprimarily relate to acquisitions and the tighiof
purchases, maturities and sales of our investniemisrketable 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 increasetthénfirst nine months of fiscal 2014 due to arréase in net cash used to purct
marketable securities (net of proceeds receivad Bales and maturities) and an increase in cashfasacquisitions, net of cash acquired, in
each case compared to the first nine months cdlfi2@13.

Cash flows from financing activities:  The changes in cash flows from financing atiégi primarily relate to borrowings and repayments
related to our debt instruments as well as stopknehases, dividend payments and proceeds frork efuion exercises.

Net cash used for financing activities in the fimgte months of fiscal 2014 decreased in compaitsdhe first nine months of fiscal 20
primarily due to the repayment of $1.7 billion dist-term borrowings pursuant to certain expiretbheng credit facilities during the first
nine months of fiscal 2013 (no repayments durirgfitst nine months of fiscal 2014), a net increiasigorrowings during the first nine
months of fiscal 2014 (we issued €2.0 billion aldddbillion of senior notes during the first nin@mnths of fiscal 2014 in comparison to $5.0
billion of senior notes issued during the firstenmonths of fiscal 2013), lower stock repurchaswiacand higher proceeds from stock opt
exercises. These fiscal 2014 cash favorable vatanere partially offset by an increase in paymehtash dividends to stockholders in the
first nine months of fiscal 2014 in comparisonhe first nine months of fiscal 2013.

Freecash flow: To supplement our statements of cash flowsantesl on a GAAP basis, we use non-GAAP measureasbi 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 income as an indicator ofpmrformance, or as an alternative to cash floasfoperating activities as a measure of
liquidity. We calculate free cash flows as follows:

Trailing 4-Quarters Ended February 28,

(Dollars in millions) 2014 Change 2013

Net cash provided by operating activit $ 15,02 10% $ 13,71
Capital expenditure® (609) -11% (689
Free cash flov $ 14,42( 11% $ 13,03
Net income $ 11,118 $ 10,57:
Free cash flow as percent of net incc 130% 123%

() Derived from capital expenditures as reported Bhdtws from investing activities as per our camsted consolidated statements of cash flows prasémtzcordance with GAAF

Long-Term Customer Financing:  We offer certain of our customers the optioma¢quire our software products, hardware systedyats
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 $941 million and $829 milli@spectively, or approximately 15% and 13%, respelst of our new software licenses
and cloud software subscriptions revenues in tiséine months of fiscal 2014 and 2013, and $106omand $94 million, respectively, or
approximately 5% and 4%, respectively, of our handsystems products revenues in the first ninetimsosf fiscal 2014 and 2013.

Recent Financing Activities:

Senior Notes In July 2013, we issued €2.0 billion ($2.7ibil as of February 28, 2014) of fixed rate semiotes comprised of1€25 billion
of 2.25% notes due January 2021 (2021 Notes) afd gifllion of 3.125%
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notes due July 2025 (2025 Notes, and togethertwit?021 Notes, the Euro Notes). The Euro Notesesyistered and trade on the New Y
Stock Exchange. We are accounting for the 2025 $\Na$ea net investment hedge of our investmentsrtaio of our international subsidiaries
that use the Euro as their functional currencyrdeoto reduce the volatility in stockholders’ e@guiaused by the changes in foreign currency
exchange rates of the Euro with respect to the Ddlar pursuant to ASC 81BRerivatives and Hedging (ASC 815).

In July 2013, we also issued $3.0 billion of semotes comprised of $500 million of floating ratetes due January 2019 (2019 Floating Rate
Notes), $1.5 billion of 2.375% notes due JanuardP22019 Notes) and $1.0 billion of 3.625% notes duly 2023 (2023 Notes, and toget
with the Floating Rate Notes and 2019 Notes, ti& Dollar Notes).

We issued the Euro Notes and the U.S. Dollar Nfategeneral corporate purposes, which may includeksrepurchases, payment of cash
dividends on our common stock and future acquisitidddditional details regarding the Euro Notes, thS. Dollar Notes, and the related
hedge accounting are included in Note 6 and NateNotes to Condensed Consolidated Financial Se¢srincluded elsewhere in this
Quarterly Report.

Interest Rate Swap Agreementsin July 2013, we entered into certain interagt swap agreements that have the economic effect
modifying the fixed interest obligations associatgth our 2019 Notes so that the interest payahléhese notes effectively became variable
based on LIBOR. As of February 28, 2014, our 208K had an effective interest rate of 0.90% afasidering the effects of the
aforementioned interest rate swap arrangementsar@/accounting for these interest rate swap agneisnas fair value hedges pursuant to
ASC 815. Additional details regarding our seniotescand related interest rate swap agreementadueléd in Note 6 and Note 9 of Notes to
Condensed Consolidated Financial Statements indlatdewhere in this Quarterly Report.

Cross Currency Swap Agreementsin July 2013, in connection with the issuantéhe 2021 Notes, we entered into certain crossogy
swap agreements to manage the related foreignnoyrexchange risk by effectively converting theefixrate, Euro denominated 2021 Notes,
including the annual interest payments and the gaymof principal at maturity, to fixed-rate, U.Sollar denominated debt. The economic
effect of the swap agreements was to eliminataittoertainty of the cash flows in U.S. Dollars assed with the 2021 Notes by fixing the
principal amount of the 2021 Notes at $1.6 billwith an annual interest rate of 3.53%. We havegieded these cross-currency swap
agreements as qualifying hedging instruments a@@derounting for these as cash flow hedges pursoa@&8$C 815. Additional details
regarding our senior notes and related cross-ceyrewap agreements are included in Note 6 and 8lofeNotes to Condensed Consolidated
Financial Statements included elsewhere in thisrt@dg Report.

Common Stock Repurchases Our Board of Directors has approved a progi@nus to repurchase shares of our common stockluba 20,
2013, we announced that our Board of Directors @pa an expansion of our stock repurchase progsaamtadditional $12.0 billion.
Approximately $6.3 billion remained available féosk repurchases as of February 28, 2014 pursaantrtstock repurchase program. Our
stock repurchase authorization does not have aina¢iom date and the pace of our repurchase agtiviit depend on factors such as our
working capital needs, our cash requirements fquasitions and dividend payments, our debt repayrabligations, our stock price and
economic and market conditions. Our stock repueshasay be effected from time to time through opanket purchases or pursuant to a
Rule 10b5-1 plan. Our stock repurchase programbeagccelerated, suspended, delayed or discontatuady time.

Contractual Obligations:  During the first nine months of fiscal 2014, tharere no significant changes to our estimates afreupayments
under our fixed contractual obligations and comneitits as presented in Part II, Item 7. Managem@&issussion and Analysis of Financial
Condition and Results of Operations included inAonual Report on Form 10-K for our fiscal year eddMay 31, 2013 other than those
items noted under Recent Financing Activities—SeNiotes; —Interest Rate Swap Agreements; and—GZossency Swap Agreements
above.

We believe that our current cash, cash equivatemismarketable securities and cash generated fpemations will be sufficient to meet our
working capital, capital expenditures and contraktbligation requirements. In addition, we beliewe could fund any future acquisitions,
dividend payments and repurchases of common stock
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or debt with our internally available cash, cashiegjents and marketable securities, cash genefiatadoperations, additional borrowings or
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 materialvestors.

Stock Options and Restricted Stock-Based Awards

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

We recognize that stock options and restrictedksbased awards dilute existing stockholders ane Isawught 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, 2016 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 teahted average outstanding shares
during the calculation period. This maximum potaidilution will only result if all stock optionsra exercised and restricted stock-based
awards vest. Of the outstanding stock options htugry 28, 2014, which generally have a 10-yearase period, approximately 0.6% have
exercise prices higher than the current markeepmfoour common stock. In recent years, our stegkirchase program has more than offset
the dilutive effect of our stock-based compensagimgram; however, we may reduce the level of tatksrepurchases in the future as we
may use our available cash for acquisitions, togiaiglends, to repay or repurchase indebtednefs ather purposes. At February 28, 2014,
the maximum potential dilution from all outstandiagd unexercised stock options and restricted dtasked awards, regardless of when
granted and regardless of whether vested or urtvasie including stock options where the strikegitchigher than the current market price,
was 10.9%.

Recent Accounting Pronouncements

For information with respect to recent accountingnpuncements, if any, and the impact of theseqamoements on our consolidated
financial statements, if any, see Note 1 of NoteSdndensed Consolidated Financial Statementsdadlelsewhere in this Quarterly Report.

ltem 3. Quantitative and Qualitative DisclosuresAbout Market Risk
Interest Expense Risk

In July 2013, we issued €2.0 billion ($2.7 billiaa of February 28, 2014) of fixed rate senior nates$ $3.0 billion of senior notes comprised
of $500 million of floating rate notes and $2.5ibit of fixed rate notes as described in the “Réé&nancing Activities” section of
Management’s Discussion and Analysis of Financ@hdition and Results of Operations (Item 2) in @Qigarterly Report. Our total
borrowings were $24.2 billion as of February 281£20consisting of $23.7 billion of fixed rate bomiags and $500 million of floating rate
borrowings.

In July 2013, we entered into certain interest satap agreements that have the economic effecbdffying the fixed interest obligations
associated with our $1.5 billion of 2.375% seniotes due January 2019 (2019 Notes) so that theestitpayable on the 2019 Notes
effectively became variable based on LIBOR. In 8eyiter 2009, we entered into certain interest ragépsagreements that have the econc
effect of modifying the fixed interest obligatioassociated with our $1.5 billion of 3.75% seniotescdue July 2014 (2014 Notes) so that the
interest payable on the 2014 Notes effectively beraariable based on LIBOR. The critical termshef interest rate swap agreements an
2019 Notes and 2014 Notes that the interest rad sw
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agreements pertain to match, including the notianaunts and maturity dates. We are accountinthé&se interest rate swap agreements as
fair value hedges pursuant to ASC 815. Additioreghds regarding our senior notes and relatedestaate swap agreements are included in
Note 6 and Note 9 of Notes to Condensed Consotidaitgancial Statements included elsewhere in thiar@rly Report

By entering into these interest rate swap arrangé&nee have assumed risks associated with variiateleest rates based upon LIBOR. As of
February 28, 2014, our 2014 Notes and 2019 Noté®fiactive interest rates of 1.31% and 0.90%, eetpely, after considering the effects
of the aforementioned interest rate swap arrange@m€hanges in the overall level of interest raffésct the interest expense that we
recognize in our statements of operations. An @stierate risk sensitivity analysis is used to measerest rate risk by computing estimated
changes in cash flows as a result of assumed chamgearket interest rates. As of February 28, 26f14BOR-based interest rates increased
by 100 basis points, the change would increaséntenest expense annually by approximately $35onilas it relates to our fixed to variable
interest rate swap agreements and floating rateWworgs.

Foreign Currency Risk
Foreign Currency Transaction and Translation Risks

In July 2013, we issued €1.25 billion of 2.25% sadele January 2021 (2021 Notes) and we enteredéntain cross-currency swap
agreements to manage the related foreign exchasigbyr effectively converting the fixed-rate Eurerdbminated debt, including the annual
interest payments and the payment of principalattnity, to a fixed-rate, U.S. Dollar denominatexbtl The economic effect of the swap
agreements was to eliminate the uncertainty ot#sh flows in U.S. Dollars associated with the 28@1es by fixing the principal amount of
the 2021 Notes at $1.6 billion with an annual iestrate of 3.53%.

In July 2013, we also issued €750 million of 3.1288tes due July 2025 (2025 Notes). We designae@@B5 Notes as a net investment
hedge of our investments in certain of our intdoma subsidiaries that use the Euro as their fanat currency in order to reduce the
volatility in stockholders’ equity caused by theanlyes in foreign currency exchange rates of the Bith respect to the U.S. Dollar. As a
result, the change in the carrying value of theoElenominated 2025 Notes due to fluctuations iaifpr currency exchange rates on the
effective portion is recorded in accumulated ottenprehensive loss on our consolidated balance ahdds also presented as a line item in
our condensed consolidated statements of comprieleensome included elsewhere in this Quarterly &tepAny remaining change in the
carrying value of the 2025 Notes representing ileéféctive portion of the net investment hedgestognized in non-operating expense, net.
We did not record any ineffectiveness for the firiste months of fiscal 2014.

Fluctuations in the exchange rates between the &uildhe U.S. Dollar will impact the amount of UD®llars that we will require to settle 1
2025 Notes at maturity. If the U.S. Dollar weakebgdlL0% in comparison to the Euro as of Februar2P84, our obligation to settle the
2025 Notes in U.S. Dollars would have increasedfgyroximately $103 million.

There were no other significant changes to our tijiadive and qualitative disclosures about marksk during the first nine months of fiscal
2014. Please refer to Part Il, Item 7A. Quantietwd Qualitative Disclosures about Market Rislhuded in our Annual Report on Form 10-
K for our fiscal year ended May 31, 2013 for a mooenplete discussion of the market risks we enagunt

Item 4. Controls and Procedures

Evaluation of Disclosure Controls and Procedures:  Based on our management’s evaluation (wittptrécipation of our Chief Executive
Officer and our President and Chief Financial @fj¢ as of the end of the period covered by thiar@uly Report, our Chief Executive

Officer and our President and Chief Financial Qffibave concluded that our “disclosure controls@modedures” (as defined in Rules 13a-15
(e) and 15d-15(e) under the Securities ExchangefAt934, as amended (the Exchange Act)) were téféeto provide reasonable assurance
that the information required to be disclosed bynusur reports filed or submitted under the Exaf@Act is recorded, processed,
summarized, and reported within the time periodxgigd in the
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SEC's rules and forms and is accumulated and commugi¢atour management (including our Chief Execu@¥icer and our President a
Chief Financial Officer) as appropriate to allomély decisions regarding required disclosure.

Changesin Internal Control over Financial Reporting:  There were no changes in our internal control éiwancial 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 our President and Chief
Financial Officer, believes that our disclosuretecols and procedures and internal control overfaia reporting are designed to provide
reasonable assurance of achieving their objectindsare effective at the reasonable assurance leelever, our management does not
expect that our disclosure controls and procedorresir internal control over financial reportinglivarevent all errors and all fraud. A control
system, no matter how well conceived and operai@u provide only reasonable, not absolute, assertduat the objectives of the control
system are met. Further, the design of a contisiesy must reflect the fact that there are resotmostraints and the benefits of controls must
be considered relative to their costs. Becauskeirtherent limitations in all control systems,evaluation of controls can provide absolute
assurance that all control issues and instanciawd, if any, have been detected. These inheiritations include the realities that
judgments in decision making can be faulty and binaakdowns can occur because of a simple ernmisiake. Additionally, controls can |
circumvented by the individual acts of some persbgsollusion of two or more people or by managetwverride of the controls. The
design of any system of controls also is basedrihygpon certain assumptions about the likelihdoitire events and there can be no
assurance that any design will succeed in achigtsngjated goals under all potential future candg; over time, controls may become
inadequate because of changes in conditions, atapeee of compliance with policies or proceduray ateteriorate. Because of the inherent
limitations in a cost effective control system, sté&gements due to error or fraud may occur and@atetected.
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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, 2013. 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. On2yr2013, we announced that our
Board of Directors approved an expansion of outkstepurchase program by an additional $12.0 hillispproximately $6.3 billion
remained available for stock repurchases as ofuaep28, 2014 pursuant to our stock repurchaseranog

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 repurclaasizity for the three months ended February 28,42and the approximate dollar value
of shares that may yet be purchased pursuant tetock repurchase program:

Total Number of
Shares Purchased ¢

Approximate Dollar
Value of Shares tha

Total Number of Average Part of Publicly May Yet Be
Shares Price Paic Announced Purchased
(in millions, except per share amounts Purchased per Share Program Under the Program
December 1, 20.—December 31, 201 21.2 $ 35.3¢ 21.2 $ 7,585.¢
January 1, 20—January 31, 201 17.¢ $ 37.7¢ 17.¢ $ 6,908.¢
February 1, 201—February 28, 201 16.2 $ 37.71 16.2 $ 6,296.¢
Total 55.5 $ 36.8: 55.¢
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ltem 6. Exhibits
Exhibit Incorporated by Reference Filed
No. Exhibit Description Form File No. Exhibit Filing Date Filed By Herewith
31.01 Rule 13a-14(a)/15d-14(a) Certification of Principal X
Executive Officel
31.0z Rule 13a-14(a)/15d-14(a) Certification of Principal X
Financial Officel
32.01 Section 1350 Certification of Principal Executive X
Officer and Principal Financial Office
101 Interactive Data Files Pursuant to Rule 405 of X

Regulation S-T: (i) Condensed Consolidated Balance
Sheets as of February 28, 2014 and May 31, 201 3, (i
Condensed Consolidated Statements of Operations for
the three and nine months ended February 28, 20d
2013, (iii) Condensed Consolidated Statements of
Comprehensive Income for the three and nine months
ended February 28, 2014 and 2013, (iv) Condensed
Consolidated Statements of Cash Flows for the nine
months ended February 28, 2014 and 2013 and (v)
Notes to Condensed Consolidated Financial Statey
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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: March 20, 2014 By: /s/ SaAFrRAA.CATZ

Safra A. Cat:
President, Chief Financial Officer and Direc

Date: March 20, 2014 By: /s/ WiLLiAm C OREYW EST
William Corey Wes
Senior Vice President, Corporate Controller and
Chief Accounting Office
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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: March 20, 2014 By: /s/ L AwWRENCEJ. 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: March 20, 2014 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@racle 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 reaaritents 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, thmaficial condition and results of operations
of Oracle Corporatior

Date: March 20, 2014 By: /s/ LAwWRENCEJ. ELLISON
Lawrence J. Ellison
Chief Executive Officer and Director
(Principal Executive Officer

Date: March 20, 2014 By: /s/ SaAFrRAA.CATZ

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




