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FORWARD-LOOKING STATEMENTS

In addition to historical information, this Annuakport contains forward- looking statements. THesgard-looking statements are subject to
certain risks and uncertainties that could cautgaheesults to differ materially from those refied in these forward-looking statements.
Factors that might cause such a difference inclodeare not limited to, those discussed in théigeentitied "Management's Discussion and
Analysis of Financial Condition and Results of Ggiems--Factors That May Affect Future Results Btatket Price of Stock." Readers are
cautioned not to place undue reliance on thesed@woking statements, which reflect management'siopsmonly as of the date hereof.
Company undertakes no obligation to revise or plibtelease the results of any revision to thesedod-looking statements. Readers should
carefully review the risk factors described in atlecuments the Company files from time to timenwtite Securities and Exchange
Commission, including the Quarterly Reports on FAG¥Q to be filed by the Company in fiscal year 899

PART |
ITEM 1. BUSINESS

Oracle Corporation ("Oracle" or the "Company")he world's leading independent supplier of softwiarénformation management. In 1979,
the Company introduced the first commercially safalé relational database management system fatdhi@g, manipulating and sharing of
information. The Company's primary information mgeaent products can be categorized into three pyipraduct families: Server
Technologies (distributed database servers, comitgqiroducts and gateways), Application Developinand Business Intelligence Tools
(tools for application design, development and datzess) and Business Applications (modules fanfiral management, supply chain
management, manufacturing, project systems, hussources and sales force automation). The Comparytspal product, Oracle8(TM),

a multimedia, object-relational database managesy=tém ("DBMS") that runs on a broad range of cat@s, including massively parallel,
clustered, symmetrical multi-processing, minicongpsit workstations, personal computers and laptogpoters and over 85 different
operating systems, primarily UNIX, Windows and Wimgs NT. The Oracle8(TM) relational DBMS is a keymmonent of Oracle's database
server offering for relational, object-relationt@xt, spatial, video and other types of data. Thm@any's Application Development and
Business Intelligence Tools and Business Applicetiaun on a broad range of operating systems imgudNIX, Windows and Windows
NT. The Company also offers consulting, educatsupport and systems integration services in sumfdts customers' use of the Compar
software products.

The Company was incorporated on October 29, 1986mmection with a reincorporation of the Compapy&decessor in Delaware, which
was completed on March 12, 1987. The Company'sguyiroperating subsidiary, Oracle Corporation, af@alia corporation, was
incorporated in June 1977. In May 1995, Oracle Grfpion was merged into Oracle Systems Corporatiddelaware corporation, whose
name was changed to Oracle Corporation. Unlessahixt otherwise requires, the "Company" or "Qrackéfers to Oracle Corporation, its
predecessor and its subsidiaries. The Company airagnits executive offices and principal facilite#s500 Oracle Parkway, Redwood City,
California 94065. Its telephone number is (415)-3060.

BACKGROUND

Computer software can be classified into two broatggories: system software and application soéwgystem software includes (1)
operating systems, which control the computer hardy(2) compilers and interpreters, which traespwbgrams into a form that can be
executed by a computer,

(3) communications software, which permits compitersend data across a network, and (4) databasagement systems, which are used
to create, retrieve and modify data stored in caemguApplication software automates the perforreasfcspecific business data processing
functions such as payroll processing, general ledgeounting and inventory control.
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Database management systems software permits faul8prs and applications to access data conclyrrehile protecting the data against
user and program errors and against computer aaeriefailures. Database management systems acetoseipport the data access and
management requirements of transaction processihgl@cision-support systems.

The comparative advantage of a relational DBMS aveon-relational DBMS is that users need not khow or where their data is stored in
the computer. To access data, users simply spebify data they desire, not how to retrieve it. Retel systems navigate automatically to
the data, making database information readily ailokesto all users, irrespective of their familiginivith the structure of the database.
Regardless of how the data is actually storederctimputer memory, the results of database quargegresented to users in familiar, two-
dimensional tables of rows and columns of dataafteial DBMSs therefore are widely used for manag@mmformation and decision-
support systems which require flexible accessrgelguantities of data.

Relational databases are often chosen to supp@rindaehouses. A data warehouse is designed ®latge amounts of historical or
reference data which typically is used to supgdwetdecision-making and information needs of anrprise. Because they facilitate
application development and maintenance, relatib@NSs also have become widely used in mid-rangklamw-end transaction processing
environments. As their performance and reliabligwe improved, relational DBMSs increasingly hagerbchosen to support missioritical
data processing applications.

Managing multimedia information such as video, autbxt, messaging, spatial and multi-dimensioméhdoften dictates the use of relational
DBMSs. The Company believes that such use of cglatiDBMSs is particularly important as applicataevelopment becomes more
prevalent on the Internet. Traditionally, web-basgstems have been primarily transaction-oriemeathiure. Because Internet applications
are becoming more information-oriented, relatiddBMSs have become more widely used for web-bass@sys. As the various forms of
information on the Internet become more complexwitdly used (video, audio, text, messaging, spatid multi-dimensional data), the
Company believes the demand for more sophisticqaletional DBMSs will increase.

Object-oriented technology allows companies to nobweely model their systems to an enterprise'sbas. In an object-oriented
development environment, developers can definectsbjelata structures) and methods (operationstratspond directly to a business
application. To support these features, OracleRides many new object-relational features suchuatm object types, methods and object
views.

PRODUCT DEVELOPMENT HISTORY

In 1976, International Business Machines CorporafitBM") published the specifications for a simpknglish-like command language
called SQL (pronounced "sequel), with which us#gfine, retrieve, manipulate and control data stamea relational DBMS. In 1977, the
Company was formed to develop a relational DBM®&@i$BM's published specifications for the SQL laage. Two years later, in June 1€
the Company introduced the Oracle relational DBRS,first commercially available relational DBMBM's first relational DBMS product,
SQL/DS, was released in February 1982. In 1985, EBivlounced DB2, its second relational DBMS prodaiet] its second product to
implement SQL. SQL has become the industry standamimand language for relational DBMS productOttober 1986, the American
National Standards Institute ("ANSI") approved anstard definition for the SQL command language cihvas also adopted by t
International Standards Organization ("1ISO"). Tig Standard was updated with additional capalslite1989, and a second enhanced
standard ("SQL92") was finalized in 1992.

The Company has periodically released updatedaressif the Oracle relational DBMS containing parfance and functionality
enhancements for distributed computing, on-linedaetion processing and decision support applicstiGomplementing the core server
technology, Oracle also develops and markets a remepsive family of application development toasdifferent types of applications.
These application tools provide both development@eployment environments for building scalablesrdl server applications running on a
broad



range of platforms. The most recent version of @tat¢ool set includes Oracle Designer/2000 andelaper/2000, the core development t
for client server applications development. In &ddi the Company introduced Oracle Web Tools i71&hich allow users to convert Org
based client server applications to web applicatibmthe data warehousing area, Oracle offersbssiintelligence tools including
Discoverer/2000 and Oracle Express, which provigkryg, analysis and decision support capabilities.

The Company initially entered the business appboatmarket in the late 1980's. Oracle's businppications products provide a
comprehensive global business solution that allmvsomplete enterprise automation. The businepiagtions product suite includes over
30 client server applications modules for finanai@nagement, supply chain management, projectrsgsteanufacturing, sales force
automation and human resources. In 1997, the Coyriptmoduced Web Applications which allow usersperate in a "thin- client"
environment and companies to benefit from lowet obswnership and easier systems management.

In 1992, the Company introduced Version 7 of thadly relational DBMS ("Oracle7"), which was deveddgo improve the product's ability
to support large numbers of users and higher ddteansaction processing, to provide enhancedegifin development capabilities such as
DBMS server-enforced business rules for data iitiegand to permit multiple computers running DBM&Oracle and other vendors to
cooperatively share data with other computers a@aommunications network.

In 1994, the Company acquired the Rdb relationaM3Band associated software products (now knowrOaacle Rdb") from Digital
Equipment Corporation ("DEC"). This product has snahthe same attributes as the Oracle7 relatiDiBS, but it operates only on
hardware and operating systems developed by DEC.

In 1995, the Company acquired the Express(R) faofilgn-line analytical processing ("OLAP") softwgmoducts from Information
Resources, Inc. ("IRI") in order to enhance itssBrg data warehousing strategy. These productplemnent Oracle's existing products for
the development and maintenance of data warehausksnable customers to manage and perform coraplyses of business data.

In October, 1996, the Company introduced Networkn@ating Architecture(TM) (NCA). Oracle's Network @puting Architecture is a
cross-platform environment for developing and deplg object-based, network-centric applications|uding robust Web applications.
Through this architecture, existing client serveplecations can take advantage of Web technolodly minimal change. It also allows
customers to implement distributed object technielagBased on open de facto standards, CORBA afidPHDracle's Network Computing
Architecture supports the Netscape ONE clientntgvork computer and Microsoft's ActiveX DesktogtiNork Computing Architecture
enables customers to protect existing IT investsierttile taking advantage of new technologies byadyically linking Internet, client server
and legacy systems.

In 1997, Oracle acquired Datalogix, a providerlagdri server solutions for process manufacturingliaptions.

In June 1997, the Company introduced Oracle8,atest major version of its primary product. OradkeBased on an advanced scalable
architecture and leverages the broadest rangerdfvase. Key new features include object relatidgeahnology, data partitioning, server
managed back-up and recovery, advanced queuirgrolgeineous services, index only tables and biagglobjects.
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PRODUCTS

The Company's product strategy is to deliver taitstomers scalable solutions for personal, workgrdepartment and enterprise computing
as well as the public. The Company's products sfiaf these markets and are contained within tiprégmary product families: Server
Technologies, Application Development and Busiriegsligence Tools and Business Applications, d®ves:

SERVER TOOLS AP PLICATIONS
ORACLES DESIGNER/2000 Fl NANCIALS
ORACLES8 ENTERPRISE EDITION DEVELOPER/2000 HU MAN RESOURCES
WEB APPLICATION SERVER  WEB TOOLS MA NUFACTURING
EXPRESS SERVER DATABASE DESIGNER SA LES FORCE AUTOMATION
ENTERPRISE MANAGER POWER OBJECTS SuU PPLY CHAIN MANAGEMENT
GROUPWARE PR OJECTS
OLAP TOOLS DA TAWAREHOUSING
WE B APPLICATIONS

SERVER TECHNOLOGIES
Products

The Company's Server Technologies product famihsists of an integrated set of database servenetwebrking products. The principal
product is the Oracle relational DBMS. The Oraelational DBMS gives users the ability to defiretrieve, manipulate and control data
stored on multiple computers, using the industapgdard SQL language. With the current version, @8aadditional capabilities have been
included that allow users to manage unstructurfsdrimation such as text, spatial, video, messagimgtidimensional data and object-
relational information.

With the introduction of Oracle's Network Computiacchitecture, Oracle introduced Oracle Web Appima Server, a middleware
component of Oracle's three-tier strategy. Oracéb\Application Server is an open-software platféomdeveloping, deploying and
managing distributed software application prograB@sed on CORBA (Common Object Request Broker)Qttaele Web Applications
Server ("thin-client") allows distributed transactiprocessing with large numbers of users andwlaila@ improving performance and
lowering incremental deployment and maintainenc#scdrhe current version 3.0 can run on Netscapeobbft and Oracle data servers.

Oracle Express Server, acquired in 1995 as pdRI&f Express family of products, is an advancdduwtation engine and data cache for data
warehousing and OLAP (On-line Analytical Procesyisugd a key component of Oracle's server techndiagyly. The Express Server uses a
multidimensional model that reflects how users vibeir business. Oracle Express integrates crosartieental data, enabling managers to
view their business from a common information baseng multiple dimensions. It provides users \tfith ability to work with all of the data
in a data warehouse. Express can also go beyondatehouse and integrate data from disparate sgstestational, legacy or external. This
integration enables new applications, such as bmged selling, activity-based costing and proguafitability analysis to transcend the
boundaries of a single department.

Another component of the Server Technologies profiunily is the Oracle Open Gateway products (Grdeknsparent Gateway(R) and
Oracle Procedural Gateway(R)). These products allom+Oracle DBMSs to be integrated into a disteldutiatabase environment. Users can
employ the SQL language to access data storedhér atlational DBMSs such as IBM's DB2 and dataestdn older hierarchical DBMSs or
file systems.



Key Features

The Oracle8 relational DBMS supports a client searehitecture between application programs andldese servers, as well as a network
computing architecture among client devices, aptibitis servers and database servers. Additior@atggle8 permits transparent data sharing
across a communications network so that applicagiograms and users can access data without knawisiecifying the location of the di
within the network. The Oracle8 object- relatioBEMS provides features to support the operatioeqlirements of on-line transaction
processing (OLTP), decision support and data wargdhenvironments for high systems availability padormance. The Oracle relational
DBMS provides optional parallel server technoldggttfurther extends scalability and availabilitydiowing multiple, loosely coupled or
clustered machines to access cooperatively a lbgidabase spread across multiple disks. Furtherntioe Oracle8 DBMS provides optional
parallel query capabilities that enable quick seiag of large amounts of data for large- scale slenisupport and data warehouse
applications. The Oracle8 relational DBMS also aeord replication features that automatically coptacamong multiple locations, providing
systems architects and application developers adtitional flexibility for managing data distribati and access throughout an enterprise.

The Company's database technology has supportedahagement of unstructured data, such as texty and video, since the introduction
of Oracle 7.3. With the release of Oracle8, objetational capabilities of the Company's databasbrtology have been extended to support
high-speed transactions, powerful decision-supgdtleading edge network computing applications.

Among the key features of the Oracle Express Semeefunctions that analyze, forecast, model akdwst-if questions of the data. The
server has built-in functions for mathematicalafinial, statistical, logical and string manipulati&xpress Server can store and manage
multidimensional arrays of data or provide diretlgsis of relational data with a sophisticatedtrdirhensional caching scheme. Other key
features include the ability to structure data ayw/users understand, portability to leading seguaforms and on operating systems such as
Microsoft, IBM, Digital and Hewlett-Packard, scailitlp from PC to mainframe, simultaneous accesgiptb several multidimensional
databases, accessibility through published Appdoa®Programming Interfaces (APIs) which include Bsmic Link Library (DLL), Visual

Basic custom control and Dynamic Data Exchange (PBEd the ability to combine relational and muiftidnsional data through APIs whi
include a SQL interface to any database that caaplith the Open Database Connectivity (ODBC) stashchative SQL support for Oracle,
Sybase, Ingres, Teradata, DB2 and SQLServer (bhdihsge and Microsoft).

Applications developed with the Oracle relation&8NDS are scalable from the desktop to massivelyligh@mputers and are portable to a
wide variety of hardware and operating system emwvirents with little or no change to the underlystaicture.

APPLICATION DEVELOPMENT AND BUSINESS INTELLIGENCE T OOLS
Products

The Company provides a number of application dgaraknt tools for different types of applicationsr Bee personal and workgroup marki
Oracle offers Oracle Power Objects(R), a simplsyda-use development tool for client/server and webiappbns. For the departmental :
enterprise systems, Oracle offers two productsigdes/2000(TM) and Developer/2000(TM). Designer2@a set of development tools for
modeling and generating both client server and aggilications. Developer/2000 is an application tlgument and deployment tool which
offers a robust development environment for bugdscalable database applications that can be degblory a variety of platforms, including
the World Wide Web. The Company also offers a snfiteusiness intelligence tools, Oracle Discovérst( and Oracle(R) Express(R), whi
provide query, analysis and decision support cdifiabito a wide range of users accessing datalveaises and data marts.
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Key Features

The Company's application development tools aregogéeveloped to run on Oracle's Network Computinchftecture, with the goal of
providing enterprise-class performance and comiliitikvith other applications. These tools run omaiety of platforms, support graphical
user interfaces and allow for an efficient use arihvare resources.

BUSINESS APPLICATIONS
Products

Oracle Applications consist of over 30 integrateffvgare modules for financial management, suppbirtimanagement, manufacturing,
project systems, human resources and sales fotemation. These applications combine business ifumatity with innovative technologies,
such as data warehousing and workflow, to builémgmise-wide solutions. Oracle currently providessan the process of developing
industry solutions for the Consumer Packaged Gdédergy, Healthcare, Telecommunications, GovernfHégiter Education, Industrial,
Financial Services and other industries. Oraclelidapons are designed for rapid implementation emiatinuous process improvement.

Oracle also provides a family of applications thate been specifically designed for the World VWideb--Oracle Applications for the Web.
These applications enable customers to lower teeafdheir business operations by providing tikestomers, suppliers and employees self-
service access to selected business informationy dise World Wide Web.

The Company is currently developing web-deployedliagtions which will have a "thin-client” technglp based on the Oracle Network
Computing Architecture and have the potential thuoe the costs of deployment and maintenance assdavith traditional client server
applications.

For better management, Oracle Applications DatadiMauise provides businesses the enterprise-wideofigviormation required for
informed decision making.

Key Features

Oracle is the only applications vendor that buddsntegrated set of technologies: applicatiorsstand database. This enables the Company
to build application enhancements within each tetdgy layer for improved scalability and performan®racle's flexible and open
applications architecture enables customers tortdik applications with minimal programming andibeintegrate Oracle Applications with
third party and legacy systems. Release 10.7 ofl®¢spplications is fully compliant with year 2008quirements.

With web-deployed Oracle Applications, customens aduce administrative and installation costs @ased with traditional two-tier
architectures by running Oracle Applications on daya-enabled Web browser. This enables the afiplisao be run on traditional PCs and
new low-cost clients such as network computers.

CONSULTING, EDUCATION AND SUPPORT SERVICES

In most of its sales offices around the world, @mmpany has trained consulting and education paesavho offer consulting and education
services that help customers realize the poteotidle Company's products in meeting their infoioratnanagement needs. Consultants and
instructors supplement the Company's product offsrby providing services to assist customersarirtiplementation of applications based
on the Company's products and to ensure that cessonave the necessary training to use the Congpproducts. Consulting and education
revenues represented approximately 26% of totalme®s in fiscal 1997 and 24% of total revenuesiahef fiscal 1996 and 1995.
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The Company offers a wide range of support sentitassinclude on-site, telephone or Internet actessipport personnel as well as software
updates. Telephone support is provided by locatedfas well as Oracle's five global support cerdeound the world. The prices of the
Company's support services are generally basekedievel of support services provided and the nurobasers authorized to access the
Company's software products. Support revenuessepted approximately 23%, 21% and 20% of totalmaes in fiscal 1997, 1996 and
1995, respectively.

The Company believes that its broad-based serviegrgs and its current and planned product ofiigsifacilitate the transfer of technology
to customers and stimulate demand for the Compangtiucts.

MARKETING AND SALES
Direct and Indirect Sales Organization

In the United States, the Company markets its prisdand services primarily through its own direades and service organization. Sales and
service groups are based in the Company's headguartRedwood City, California, and in field o that, as of May 31, 1997, were
located in approximately 60 United States metraanlareas.

Outside the United States, the Company markefsatducts primarily through the sales and servigmoizations of approximately 60
subsidiaries. These subsidiaries license and stugpCompany's products both within their localmivies and certain other foreign count
where the Company does not operate through a diades subsidiary. See Note 8 of Notes to Condelideinancial Statements for a
summary of operations by geographic region.

The Company also markets its products through vatidged relicensors, hardware providers, systeragtiators and independent software
vendors that combine the Oracle relational DBM$iaption development tools and business applioatigith computer hardware or
software application packages for redistribution.

Additionally, the Company markets its products thgio independent distributors in international teriés not covered by its subsidiaries'
direct sales organizations.

As of May 31, 1997, headcount in the United Statelkided 9,634 sales and service employees whgléntiernational sales and service
groups consisted of 13,015 employees.

Additional Customer Information

Revenues from international customers (including @sers and resellers) amounted to approximatety, 53% and 58% of the Company's
total revenues in fiscal 1997, 1996 and 1995, rtspmdy. See Note 8 of Notes to Consolidated Fimngrstatements for a summary of
operations by geographic region.

PRODUCT DEVELOPMENT

The Company continually enhances its existing pctaland develops new products in order to meeugtomers' evethanging requiremer
and to expand its product base. Research and ¢genetd expenditures were 10% of total revenuesoafil997, 1996 and 1995, respecti
(in each case prior to the effect of amounts chpéd in accordance with Statement of Financial &wutting Standards No. 86).

Significant areas of product development expeneg#tuturing fiscal 1997 included the following:

. Enhancing and extending the Oracle relational B Mcluding extending its distributed databaseabdity, optimizing its performance in
production applications, increasing its data cagaaid ability to handle large user populationsliag additional security features,
incorporating object oriented extensions to SQL aading the ability to manage large objects, inicigdiideo, audio, text and more complex
structures of data;



. Developing and enhancing network software pragluntluding application development tools for netks, application deployment
platforms for networks, and network management yetg] including support for the Internet and therM/@Vide Web;

. Developing new and enhanced network-orientedmkaue products for document management, commuaitatid personal productivity;
. Developing new and enhanced application developwed business intelligence tools;

. Developing and enhancing client server and nétwomputing business applications for financial aggment, supply chain management,
project systems, manufacturing, sales force automand human resources, including vertical indusktensions to meet specific industry
solutions initiative ("ISI") requirements;

. Developing reference design specifications ftaraily of low-cost, easy-tarse network computing devices and applicationsyedbas som:
applications development for network computer desi@and

. Porting new versions and releases of the Compamngtucts to the numerous computer models on wirioh versions and releases operate,
as well as extending the Company's products to ratfketive use of new hardware technologies.

COMPETITION

The computer software industry is intensely contpetiand rapidly evolving. The Company competegarious markets. Prospective
customers often perform a detailed technical ev@noar benchmark of competitive products as a phthe DBMS, applications software
and software development tools selection processhiical support is therefore a critical elemerthinCompany's sales and delivery proc
Consequently, sales representatives typicallyeameéed with technical support specialists who camwantechnical questions, help customers
run benchmarks against competitive products andldp\prototype databases and Oracle-based applisati

The principal independent software competitordimenterprise and departmental DBMS marketpladadednformix Corporation, Sybase,
Inc., Computer Associates International, Inc., Peeg Software Corporation and Software AG. In thekgroup and personal DBMS
marketplace, the Company competes with severakdesioftware vendors, including Microsoft CorparatiIn addition, hardware systems
vendors sell or license database software with vtlie Company competes, including InternationaliBzss Machines Corporation. In the
application development and business intelligenoéstmarket, the Company competes primarily witBdil Basic, a product owned by
Microsoft Corporation, PowerBuilder, a product owr®y Sybase, Inc., and Forte Software, Inc. The @om also competes in the client
server business applications software market. Catopeinclude SAP Aktiengeschellschaft, Peopledoft. and The Baan Company in the
financial, manufacturing and human resources agptics markets. The Company also competes witlesysintegrators and consulting
organizations in the services marketplace. In #ta diarehousing market, the Company's OLAP produmtgpete with those of Red Brick
Systems, Inc., Arbor Software Corporation, Cogtios, and Business Objects, S. A.

In the enterprise market (massively parallel, dres, symmetrical multi- processing, mainframesjicoimputers and workstations), the
Company believes that the most important consigerafor end user software customers are performdnactionality, product reliability,
ease of use, quality of technical support and tmat of ownership, including initial price and t®pnent costs as well as ongoing
maintenance costs. In the workgroup market, the fizom believes that the principal competitive fagtare strength in distribution and
marketing, brand name recognition, price/perforneatitaracteristics, ease of use, ability to linkwveihterprise systems and product
integration. The Company believes that it compefétively in each of these markets, althoughabmpetition is intense in each market.
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PRODUCT AND SERVICES REVENUES

The Company's standard end user license agreeorehef Company's products provides for an ini fo use the product in perpetuity up
to a maximum number of users on a specified comptitee Company currently offers either CPU-basedsar-based pricing for most
products. The Company also enters into other le@gseement types, typically with major end usstamers, which allow for the use of the
Company's products, usually restricted by the nurobasers, the number of employees, the numb&Rifs or the license term. Fees from
licenses with standard acceptance periods (15fdag@mmercial customers, and 30 days for shrinepygovernment and telemarketing
customers) are recognized as revenue upon shigfiieate are no significant post-delivery obligaisoand payment is due within one year. If
the acceptance period is longer than standardnuegeare not recognized until the end of the aeaoeptperiod. The Company provides for
sales returns based on historical rates of return.

The Company receives sublicense fees from its @rallilance members (value- added relicensors, harewwroviders, systems integrators
and independent software vendors) based on thizenbés granted by the Oracle Alliance member.iGenide fees typically are based on a
percentage of the Company's list price and arergpeecognized as they are reported by the resell

In general, the Company prices its support serviesgd on the level of support services providetithe number of users authorized to
access the Company's software products. Most cestotake support initially and renew their suppateements annually. Support usually
consists of two parts: (1) technical support, idalg telephone consultation on the use of the prtsdand problem resolution; and (2) system
updates for software products and user documentafiee Company generally bills support fees atginning of each support period.
Support revenues are recognized ratably over theaat period. Revenues related to consulting alut&tion services to be performed by the
Company generally are recognized over the periagohguvhich the applicable service is to be perfaidme on a services-performed basis.

The Company's quarterly revenues and expensestrdiftinct seasonality. See "Management's Disoassind Analysis of Financial
Condition and Results of Operations."

PRODUCT PROTECTION

The Company relies on a combination of trade secogiyright, patent, trademark and other propnjetarintellectual property rights laws,
license agreements and technical measures to pitsteights in its software products. The Compamns several issued patents and has
numerous patent applications pending before théedr8tates Patent and Trademark Office.

The Company has registered "ORACLE" as a tradernatke United States and in over 100 foreign caestand has additional registrations
pending. The Company also has registered overh¥s ttademarks in the United States for other pgbdames and also has registration
applications pending for products and services saméhe United States and foreign countries.

The Company's products generally are licenseddaisars on a "right to use" basis pursuant to sransferable perpetual license that
restricts the use of the products to the custoropesations on either a single CPU or up to a marimumber of users across a network of
services. Although the Company's license agreenpeatsbit a customer from disclosing the proprigtidformation contained in the
Company's products to any other person, it is teldgically possible for competitors of the Compaoyopy aspects of the Company's
products in violation of the Company's rights. Th@mpany's products are generally licensed purdoasigned license agreements, or ma
licensed pursuant to "shrink-wrap" licenses thatreot signed by the licensee. The enforceabilityuzh shrink-wrap licenses has not been
conclusively determined in all jurisdictions. Ther@pany also distributes certain of its workgroupdurcts through the Internet pursuant to
on-line licenses that are acknowledged by the sieenThe enforceability of such licenses has nobgen determined by the courts. In
addition, the laws of certain foreign countriesndd protect the Company's proprietary rights irpitsducts to the same extent as do the laws
of the United States.

11



The Company believes that its trade secret, copyrfgatent, trademark and other proprietary anelladtual property rights are important.
However, because of the rapid pace of technologttahge in the computer software industry, facsoich as the knowledge, ability and
experience of the Company's personnel, brand réomgmand ongoing product support may be more §icanit in maintaining the Company's
competitive advantages.

EMPLOYEES

As of May 31, 1997, the Company employed 29,43lttiimle persons, including 21,617 in sales and ses;i1,032 in marketing, 3,970 in
research and development and 2,812 in generaldgmuhstrative positions. Of such employees, 14,4@te located in the United States and
15,250 were employed in approximately 60 other teesoutside the United States.

None of the Company's employees is representedaiyoa union. The Company has experienced no wiogkpages and believes that
employee relations are good.

ITEM 2. PROPERTIES

The Company's headquarters facilities consist pf@pmately 1,900,000 square feet of office spacRedwood City and Belmont,
California, of which 1,400,000 square feet is lechin six buildings. The Company owns two of thédings, is in the process of completing
the purchase of two additional buildings, and hatias to acquire the other two buildings, whick aunrrently leased. As discussed in Note 2
to the Consolidated Financial Statements, the Cosnpas capitalized leases for the two buildingscilii is in the process of acquiring as
well as both of the leased buildings. The Compdsy awns the land under its main headquarters ingigdand owns or controls additional
land near its headquarters site on which it isemtly constructing an additional headquarters Ingidin addition, the Company has
purchased land in the UK and has constructed &Q0Gquare foot facility to be used for its UK sdizy's headquarters and is constructing
an additional 100,000 square foot facility in thi€..The Company also purchased land in New Hampstiiere it has constructed a 70,000
square foot field office site. Additionally, the @pany has purchased land in Virginia and Rocklaljf@rnia, on which the Company is
constructing 200,000 and 100,000 square foot mgklirespectively. The Company also leases offieeesin numerous locations in the
United States and many other countries.

The Company believes that its facilities are adegyta its current needs and that suitable addifion substitute space will be available as
needed to accommodate expansion of the Compamgrtatams. See Notes 2 and 5 of Notes to Consolidateancial Statements for
information regarding the Company's lease obligesio

ITEM 3. LEGAL PROCEEDINGS

The Company is subject to various legal proceedamgkclaims, either asserted or unasserted, whish ia the ordinary course of business.
While the outcome of these claims cannot be prediatith certainty, management does not believettigbutcome of any of these legal
matters will have a material adverse effect onGbenpany's consolidated results of operations os@dtated financial position.

ITEM 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS
None.
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ITEM 4A. EXECUTIVE OFFICERS OF THE REGISTRANT

The executive officers of the Company are as fadlow

NAME OFFICE(S)

Lawrence J. Ellison..... Chief Executive Officer an d Chairman of the Board

Raymond J. Lane......... President, Chief Operating Officer and Director

Jeffrey O. Henley....... Executive Vice President, Chief Financial Officer and Director

David J. Roux........... Executive Vice President, Corporate Development

Robert W. Shaw.......... Executive Vice President, Worldwide Consulting Services and
Vertical Markets

Daniel Cooperman........ Senior Vice President, Gen eral Counsel and Secretary

Thomas A. Williams...... Vice President and Corpora te Controller

Mr. Ellison, 52, has been Chief Executive Officerce he cadounded the Company in May 1977. Mr. Ellison hasrh€hairman of the Boa
since June 1995 and served as Chairman of the BaandApril 1990 until September 1992. He also seras President of the Company fl
May 1977 to June 1996. Mr. Ellison is co-chairmé&&alifornia's Council on Information Technologydais a member of President Clinton's
Export Council. Mr. Ellison is also a director afifgrGen, Inc., a pharmaceutical company, as wellpgde Computer, Inc., a computer
hardware company.

Mr. Lane, 50, has been President and Chief Oper@&ificer of the Company since July 1996. Mr. Laeeved as Executive Vice Presiden
the Company and President of Worldwide Operatioms fOctober 1993 to June 1996, and has been at@irgiaoce June 1995. He served as
a Senior Vice President of the Company and Presafedracle USA from June 1992 to September 19@3o# joining Oracle, Mr. Lane
served as Senior Vice President and Managing Rasfriee Worldwide Information Technology GroupBaioz-Allen & Hamilton from July
1986 to May 1992. He served on the Booz-Allen & Hion Executive Committee and its Board of Direstmom April 1987 to May 1992.
Mr. Lane is also a member of the Board of TrustdgSarnegie Mellon University.

Mr. Henley, 52, has been Executive Vice Presidadt@hief Financial Officer of the Company since Maf991, and has been a Director
since June 1995. Prior to joining Oracle, he seaslxecutive Vice President and Chief Financidic®f of Pacific Holding Company, a
privately held company with diversified interestsmanufacturing and real estate, from August 1888ebruary 1991. Mr. Henley is also a
director of Tricord Systems, Inc., a computer haadwcompany.

Mr. Roux, 40, has been Executive Vice Preside@aporate Development since March 1996, and Sé&fica President of Corporate
Development of the Company since September 19%r&g@ining Oracle, Mr. Roux served as Senior \izesident, Marketing and
Business Development at Central Point Software fAgmil 1992 to July 1994. From October 1991 to A§892, he served as Senior Vice
President of the Portable Computing Group at L8tegelopment Corporation and from June 1990 to Gutdb91, he served as Vice
President of Business Development at Lotus Devedmtr@orporation. Mr. Roux is also a director of M@xe, Inc., a digital speech
processing technology company, and the WesterrBWt8rprise Fund.

Mr. Shaw, 49, has been Executive Vice PresidehYofldwide Consulting Services and Vertical Markgitsce February 1997, and Senior
Vice President of Worldwide Applications and Seed®f the Company from August 1995 to January 188dm June 1992 to July 1995, |
Shaw served as Senior Vice President of GlobaliSss\of the Company. Prior to joining Oracle, Mha® served as a Vice President of the
West Coast Informations Systems group of Booz-Adgdamilton from June 1989 to June 1992.
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Mr. Cooperman, 46, has been Senior Vice Presi@@atgeral Counsel and Secretary of the Company &iebauary 1997. Prior to joining
Oracle, Mr. Cooperman had been associated withatiadéirm of McCutchen, Doyle, Brown & Enersen sir@etober 1977, and had served
there as a partner since June 1983. From Septel@BBruntil February 1997, Mr. Cooperman was Chiaihe law firm's Business &
Transactions Group, and from April 1989 throught8eyber 1995, he served as the Managing PartnBedétv firm's San Jose Office.

Mr. Williams, 45, has been a Vice President of@mnpany since October 1990 and Corporate Contrsilhee May 1989. Prior to joining
Oracle, Mr. Williams held various positions in thadit Division of Arthur Andersen LLP, an internamial public accounting firm, including
Partner from September 1987 to May 1989.

PART Il
ITEM 5. MARKET FOR REGISTRANT'S COMMON EQUITY AND R ELATED STOCKHOLDER MATTERS

The Company's Common Stock has been traded invéretibe-counter market and the NASDAQ National Markince the Company's initial
public offering in 1986. According to records oét@ompany's transfer agent, the Company had appatedy 8,396 stockholders of recorc
of May 31, 1997. Because many of such shares ddeblgdorokers and other institutions on behalftotkholders, the Company is unable to
estimate the total number of stockholders represkiny these record holders. The following tabls f&th the low and high sale price as of
the close of market of the Company's Common Stoeach of the Company's last eight fiscal quarters.

LO W SALE PRICE HIGH SALE PRICE

Fiscal 1997:

Fourth Quarter...........cccccovveeeeennnen.. $33.63 $48.13

Third Quarter.............coeeeeevvvvenenns 37.00 51.00

Second Quarter.......cccceeeveveeeeeeenennnn. 34.50 50.13

First Quarter..........ooovevivvvvvnenennns 32.00 42.13
Fiscal 1996:

Fourth Quarter............ccccoveeeeennnen.. $26.49 $36.00

Third Quarter...... . 26.33 36.67

Second Quarter 23.33 32.50

First Quarter.............coeeeevvvvvvennnns 22.67 29.58

The Company's policy has been to reinvest earnm§md future growth. Accordingly, the Company Imas paid dividends and does not
anticipate declaring dividends on its Common Stodke foreseeable future.

During fiscal 1997, the Company issued and soldrises without registration under the Securitiest Af 1933 (the "Securities Act") in
reliance on Section 4(2) thereof. On May 12, 198& Company issued and sold 3,000,000 Series A¥Gail Warrants to an institutional
investor pursuant to a Warrant Purchase Agreemaetiday 7, 1997 (Exhibit 4.2), and the relatedipg agreement, for an aggregate
purchase price of $17,946,000. On May 19, 1997Ciwmmpany issued and sold 3,000,000 Series | EqatlyWarrants to an institutional
investor pursuant to a Warrant Purchase Agreenaetichs of May 14, 1997 (Exhibit 4.5), and theteglricing agreement, for an aggrec
purchase price of $17,952,000. There were no uriter&semployed in connection with either of thetikansactions.

On July 14, 1997, the Company announced a threasoistock split in the form of a common stock deid to be distributed on August 15,
1997 to stockholders of record as of August 1, 18@®f share data and numbers of common sharesraxuhia these consolidated financial
statements and in Management's Discussion and gisalf Financial Condition and Results of Operaibave not been adjusted to reflect
the stock split that will be effective in the figharter of fiscal 1998.
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ITEM 6. SELECTED FINANCIAL DATA

YEAR ENDED MAY 31,
1997 1996 199 5 1994 1993

(IN THOUSANDS, EXCEP T PER SHARE DATA)
Revenues............. $5,684,336 $4,223,300 $2,966 ,878 $2,001,147 $1,502,768
Operating income..... 1,262,985 904,891 649 , 721 419,953 216,979
Net income........... 821,457 603,279 441 ,518 283,720 98,256
Earnings per share... 1.22 0.90 0.66 0.43 0.15
Total assets......... 4,624,315 3,357,243 2,424 ,517 1,594,984 1,184,020
Short-term debt...... 3,361 5,623 9 ,599 6,898 10,684
Long-term debt....... 300,836 897 81 ,721 82,845 86,380
Stockholders' equity. 2,369,712 1,870,449 1,211 ,358 740,553 528,039

ITEM 7. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FIN ANCIAL CONDITION AND RESULTS OF OPERATIONS
RESULTS OF OPERATIONS

In fiscal 1997, 1996 and 1995, the Company contirtoémprove its operating margins (prior to thieefs of the fiscal 1997 and 1996
adjustments for acquired in-process research avelajfament) over the corresponding prior year peridge to increases in revenue growth,
coupled with lower general and administrative exggsras a percentage of revenues. The Companytsieegeowth rate was 35%, 42% and
48% in fiscal 1997, 1996 and 1995, respectivelyesSand marketing expenses continued to represeidrgest category of operating
expenses, constituting 35% of revenues in fisc@lFl&nd 37% of revenues in fiscal years 1996 ané.186st of services as a percentage of
total revenues increased to 27% in fiscal 1997 f2@¥ in both fiscal year 1996 and 1995. The Comisanyestment in research and
development remained constant at 10% of revenuiscial years 1997, 1996 and 1995, prior to theaiotpf capitalized software
development costs. General and administrative esgeeas a percentage of revenues decreased toB¥@rfrom 6% in both fiscal 1996 and
1995. Overall, operating income as a percentagevaues was 22% (23% prior to the adjustmentdquiaed in-process research and
development), 21% (23% prior to the adjustmengfoquired in-process research and development22¥din fiscal 1997, 1996 and 1995,
respectively.

Domestic revenues increased 47% in both fiscal H9@i7r1996, while international revenues increa&€d and 39% in fiscal 1997 and 1996,
respectively. International revenues were unfagraffected in both fiscal 1997 and 1996 when coragdo the corresponding prior year
periods as a result of the strengthening of the toBar against certain major international cucies. International revenues expressed in
local currency increased by approximately 31% altih 4n fiscal 1997 and 1996, respectively. Reveritgs international customers were
approximately 53%, 57% and 58% of revenues in fi$887, 1996 and 1995, respectively. Managemen¢etsithat the Company's
international operations will continue to providsignificant portion of total revenues. Howeveteimational revenues will be adversely
affected if the U.S. dollar continues to strengthgainst certain major international currencies.

Quarterly revenues reflect distinct seasonality ‘Sguarterly Results of Operations" below.

REVENUES:
FISCAL YEAR 1997 CHANGE FI SCAL YEAR 1996 CHANGE FISCAL YEAR 1995

(DOLLARS IN THOUSANDS)  -----mmmmmmmmms mommms o e
Licenses and Other...... $2,896,696 26% $2,296,572 37% $1,673,731
Percentage of revenues.. 51.0% 54.4% 56.4%
Services.........c...... $2,787,640  45% $1,926,728 49%  $1,293,147
Percentage of revenues.. 49.0% 45.6% 43.6%

Total Revenues........ $5,684,336  35% $4,223,300 42% $2,966,878
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LICENSES AND OTHER REVENUES. During the past thfiseal years, the Company's customer and prodise bas broadened as the
Company has increased both the number of chartral ises to market its products, as well asitieber of computers and operating
systems on which its relational DBMS operates, anddditional software products have been acqoiréatroduced. License revenues for
software used on computers utilizing the UNIX opi@egsystem decreased to 70% of license revenuéscal years 1997 and 1996 from 7
in fiscal 1995. License revenues for use on desktopputers increased from 17% in 1995 to 19% ir61&%® 23% in fiscal 1997. License
revenues from software for use on computers uttizither proprietary operating systems, includirigCDIBM and other proprietary vendors
were 7%, 11% and 10% in fiscal 1997, 1996 and 18%pectively.

License revenues represent fees earned for gragustgmers licenses to use the Company's softwadeigts. License revenues also include
revenues from the Company's systems integratioméss, documentation revenues, certain softwareldpment revenues and other
miscellaneous revenues, which constituted 3% af tmense and other revenues in both fiscal 198171996, and 4% of total license and
other revenues in fiscal 1995. License and othexmee growth rates were 26% and 37% in fiscal 9871996, respectively. The lower
license and other revenues growth rate experieimcéstal 1997 was due primarily to relatively lomgrowth rates experienced by the overall
database market, continued weakness in the penfmenaf certain of its international subsidiaried #me strengthening of the U.S. dollar.

SERVICES REVENUES. Support, consulting and educasirvices revenues each increased in fiscal 18971996 over the corresponding
prior year levels. The Company's support revenoaesimued to constitute the largest portion of ssegirevenues, and grew 46% and 55% in
fiscal 1997 and 1996, respectively. This growtheas the continued increase in the installed lohAiee Company's products under support
contracts as well as an increase in the numbeugibmers electing higher support service offeril@msulting and education services grew
44% in both fiscal 1997 and 1996 as the Compantiroeed to expand its services to assist customeltsei use and implementation of
applications based on the Company's products.

OPERATING EXPENSES:

FISCAL YEAR 1997 CHANGE FISCAL YEAR 1996 CHANGE FISCAL YEAR 1995
(DOLLARS IN THOUSANDS) = —----mmmmmmmmms e e e
Sales and Marketing..... $1,970,394  27% $1,549,231  40%  $1,103,345
Percentage of revenues.. 34.7% 36.7% 37.2%
Cost of Services........ $1,550,466 41% $1,096,013 41% $ 779,012
Percentage of revenues.. 27.3% 26.0% 26.3%
Research and Development
[ AP $ 555,476 43% $ 389,093 49% $ 260,597
Percentage of revenues.. 9.8% 9.2% 8.8%
General and Administra-
tIVE. e $ 308,215 32% $ 233,141 34% $ 174,203
Percentage of revenues.. 5.4% 5.5% 5.9%

Acquired In-Process

Research and

Development............ $ 36,800 (28%) $ 50,931 * -
Percentage of revenues.. 0.6% 1.2% -

* Not meaningful
(1) Pursuant to Statement of Financial Accountitan8ards No. 86, the Company capitalized softwakeldpment costs equal to 0.5%, 1.
and 1.6% of total revenues during fiscal 1997, 1886 1995, respectively.

International expenses were favorably affectedoith iscal 1997 and 1996 when compared to the spomding prior year periods due to the
strengthening of the U.S. dollar against certaijomaternational currencies.

SALES AND MARKETING EXPENSES. The Company contintegplace significant emphasis, both domesticatlg eternationally, on
direct sales through its own sales force. Howetbher Company also continues to market its prodinctsugh indirect channels in order to
increase market share while reducing distributioste As a
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percentage of licenses and other revenues, salamarketing expenses increased slightly in bottafi$997 and 1996 when compared to the
corresponding prior year periods, due primariljnicreased sales expenses incurred in anticipafibigber license growth rates than
experienced. Included in sales and marketing exgseissthe amortization of capitalized software dtgwment costs (see below).

COST OF SERVICES. The cost of providing servicassisis largely of consulting, education and suppersonnel expenses. As a
percentage of services revenues, cost of serviees 56% in fiscal 1997, having decreased from 57%scal 1996 and 60% in fiscal 1995.
The Company's service margins for fiscal 1997 vpastively affected versus the prior years due prity to higher margins in the consulti
area and a higher percentage of support revenuies Wave higher margins than consulting and edoeagvenues.

RESEARCH AND DEVELOPMENT EXPENSES. Research ancetipment expenses would have been 10% of totahteeein each of the
1997, 1996 and 1995 fiscal years, without the edipétion of software development costs in accocdawith Statement of Financial
Accounting Standards No. 86. Before consideringnifgact of software capitalization, research angetijpment expenses increased 34%
42% in fiscal 1997 and 1996, respectively. Thedfid®97 increase was due in part to increaseseareh and development staff hired in
connection with the acquisitions of Datalogix Im&tional, Inc. and the on-line analytical procegdinsiness of Information Resources, Inc.
The fiscal 1996 increase was due in part to rekeand development staff hired in connection with dlequisitions of the on-line analytical
processing business of Information Resources,and.the Rdb and repository businesses of Digitaiffgent Corporation. The Company
capitalized $28,064,000, $48,031,000 and $48,187 @0computer software development costs in fid€8l7, 1996 and 1995, respectively,
which represented 5%, 11% and 16% of total experefitfor research and development in fiscal 199961knd 1995. Amortization of
capitalized software development costs is chargesles and marketing expenses and totaled $28%6348,815,000 and $48,662,000, in
fiscal 1997, 1996 and 1995, respectively. The Comeelieves that research and development expeadiire essential to maintaining its
competitive position and expects these costs ttirnomto constitute a significant percentage oeraies.

GENERAL AND ADMINISTRATIVE EXPENSES. General andmdhistrative expenses as a percentage of reveragsated in both fiscal
1997 and 1996 when compared to their corresporpting year periods, due primarily to higher revetaels.

ACQUIRED IN-PROCESS RESEARCH AND DEVELOPMENT. Basmuthe results of third- party appraisals, the @any recorded
special charges of $36,800,000 in the third quarftéiscal 1997 and $50,931,000 in the first quaotefiscal 1996 to expense in-process
research and development costs related to thesitigns of Datalogix International, Inc. and thelore analytical processing business of
Information Resources, Inc., respectively. In thegnmn of management and the appraiser, the aatjuirprocess research and development
had not yet reached technological feasibility aad ho alternative future uses.

OTHER INCOME (EXPENSE):

FISCAL YEAR 1997 CHANGE FISCAL YEAR 1996 CHANGE FISCAL YEAR 1995
(DOLLARS IN THOUSANDS)  -----mmmmmmmmmms mmmee e e
Other Income (Expense).. $ 20,542 41% $ 14,619 58% $ 9,261
Percentage of revenues.. 0.4% 0.3% 0.3%
Changes in other income and non-operating expenses primarily reflect
fluctuations in interest income and expense related to changes in cash and debt
balances and interest rates, as well as foreign exc hange and other
miscellaneous items. Additionally, the Company real ized a gain of approximately
$3,100,000 during the first quarter of fiscal 1996 related to the sale of a
portion of its investment in Datalogix Internationa I, Inc.

PROVISION FOR INCOME TAXES:

FISCAL YEAR 1997 CHANGE FISCAL YEAR 1996 CHANGE FISCAL YEAR 1995
(DOLLARS IN THOUSANDS)  -----mmmmmmmmmms memee e
Provision for Income
TaXeS...covveeiiannns $462,070 46% $316,231 45%  $217,464
Percentage of revenues.. 8.1% 7.5% 7.3%
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The Company's effective tax rates have historiddiffered from the federal statutory rate primabkycause of tax credits, certain foreign <
corporation income that is not taxed, state tafasjgn income taxes provided at rates greater tharfiederal statutory rate, as well as fore
losses that could not be utilized. See Note 7 dEblto Consolidated Financial Statements. The @ffetax rate was 36% in fiscal 1997,

34.4% in fiscal 1996 and 33% in fiscal 1995. Tharéase in the tax
development credit and the relative profitabilifyarious foreign su

NET INCOME AND EARNINGS PER SHARE:

FISCAL YEAR 1997 CHANGE FI
(DOLLARS IN THOUSANDS)

Net Income.............. $821,457 36%
Percentage of revenues.. 14.5%
Earnings Per Share...... $ 1.22 36%

QUARTERLY RESULTS OF OPERATIONS

rate in fiscal 1997 is due toettration of the federal research and
bsidiaries.

SCAL YEAR 1996 CHANGE FISCAL YEAR 1995

$603,279 37%  $441,518
14.3% 14.9%
$ 0.90 36% $ 0.66

The Company believes that fourth quarter revenndseapenses are affected by a number of seasatatgaincluding the Company's sales
compensation plans. The Company believes that tezsonal factors are common in the computer sgdtimdustry. Such factors historica
have resulted in first quarter revenues in any peang lower than revenues in the immediately mtegmefourth quarter. The Company
expects this trend to repeat in the first quartdiscal 1998. In addition, the Company's Europeparations generally provide lower revenues
in the summer months because of the generally egdlaconomic activity in Europe during the summer.

The following table sets forth selected unauditedrterly information for the Company's last eightél quarters. The Company believes that
all necessary adjustments (which consisted ontyoofmal recurring adjustments) have been includedéramounts stated below to present
fairly the results of such periods when read injeoction with the financial statements and relatetes included elsewhere herein.

FISCAL 19

(IN THOUSANDS,
$1,052,320 $1,311,
$ 168,875 % 274,

Revenues

Operating Income

Net Income $ 112,771 $ 179,

Earnings Per Share (1) $ 017% O

Number of Common and Common

Equivalent Shares Outstanding. 673,810 675,
FISCAL 19

(IN THOUSANDS,
$ 771,803 $ 967,
$ 74,191 % 204,

Revenues
Operating Income
Net Income $ 53,763 % 136,
Earnings Per Share (1) $ 0.08%
Number of Common and Common
Equivalent Shares Outstanding.

0

669,776 670,

97 QUARTER ENDED
FEBRUARY
R30 28 MAY 31
EXCEPT PER SHARE DATA)
373 $1,372,612 $1,948,031
188 $ 260,127 $ 559,795
496 $ 169,253 $ 359,937
27 $%$ 025% 054

949 673,186 668,508

96 QUARTER ENDED
FEBRUARY

R30 29 MAY 31

EXCEPT PER SHARE DATA)

184 $1,020,239 $1,464,074

612 $ 219,942 $ 406,146

901 $ 146,290 $ 266,325

20$ 022% 0.40

710 670,479 671,667

(1) Earnings per share before the effect of thasidjent for acquired in- process research and dprent were $0.29 and $0.13 per share in
the quarters ended February 28, 1997 and Augudstd®hB, respectively.
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LIQUIDITY AND CAPITAL RESOURCES

FISCAL Y EAR ENDED MAY 31,
1997 CHANG E 1996 CHANGE 1995
| N THOUSANDS)

Working capital.................. $1,348,957 63% $829,501 48% $562,045
Cash and cash investments........ 1,329,527 51% 882,871 51% 585,818
Cash provided by operating activ-
itieS. e 1,030,504 16% 889,157 56% 568,684
Cash used for investing activi-
tES. i 777,381 41% 551,488 11% 495,769
Cash used for financing activi-
HES. it 57,122 (35% ) 88,291 451% 16,034

Working capital increased in both fiscal 1997 af86@.over the corresponding prior year periods,mhraarily to increased cash flow from
operations as well as proceeds from the issuanSemibr Notes in fiscal 1997 (see below), offsgtant by stock repurchases, which resulted
in higher cash levels.

The Company generated higher positive cash floars foperations in both fiscal 1997 and 1996, dumarily to improved profitability and
strong cash collections.

Cash used for investing activities increased i ifiscal 1997 and 1996 as compared to the correpgiprior year periods due primarily to
changes in the levels of cash investments. In petlods, the Company made significant investmentapital expenditures. In addition, the
Company acquired Datalogix International, Inc.$82,000,000 in cash in the third quarter of fiske®7 ($58,000,000 net of cash assumed)
and the on-line analytical processing businesafoirination Resources, Inc. for $100,000,000 in ¢aghe first quarter of fiscal 1996. The
Company expects to continue to invest in capita¢tsand capitalized software development activittesupport its growth.

The Company's Board of Directors has approveddparchase of up to 47,000,000 shares of Commork $tothe open market to reduce
dilutive effect of the Company's stock plans. Parguo this repurchase program, the Company puech’3,807,500 shares of the Compa
Common Stock for approximately $528,209,000 indisk997, 4,478,134 shares of the Company's Comrtauk $or approximately
$113,087,000 in fiscal 1996, 4,201,875 sharesefxbmpany's Common Stock for approximately $75@H9jn fiscal 1995 and 13,437,000
shares of the Company's Common Stock for approximn&124,787,000 prior to fiscal 1995. The Compasgd cash flow from operations
and proceeds from the issuance of Senior Notdsdalf1997 to repurchase the Company's Common Stedhko invest in working capital
and other assets to support its growth.

During fiscal 1995 and 1994, the Company sold 5582 put warrants. On March 24, 1995, 3,502,50iede put warrants were canceled at
minimal cost and the remaining warrants expiredhatit being exercised. Additionally, the Companychaised 3,595,500 call options in
fiscal 1995 and 1994. On July 6, 1995, the Compsanhy 2,189,250 of the call options and creditedntiieproceeds of $17,175,000 to equity.
The remaining 1,406,250 call options were exercisgdctober 1995 at $21.08 per share for a tot$28,648,000 and were included in stock
repurchases for fiscal 1996.

During fiscal 1997, the Company sold 6,000,000 aats, each of which entitles the holder to purclmameshare of Common Stock at prices
between $77.00 and $77.55. These warrants expM@in2000 and the proceeds of $35,898,000 werdteckth equity.

During the third quarter of fiscal 1997, the Compa@sued $150,000,000 in 6.72% Senior Notes ddleeryear 2004 and $150,000,000 in
6.91% Senior Notes due in the year 2007. The Sé&otes are unsecured general obligations of thepg@omthat rank on parity with all otr
unsecured and unsubordinated indebtedness of tmp&7ty that may be outstanding.

At May 31, 1997, the Company also had other outktendebt of approximately $4,197,000, primarilytire form of other notes payable and
capital leases.
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Subsequent to May 31, 1997, the Company annouheecbimpletion of the merger of its wholly owned sidiary, Network Computer, Inc.,
and Navio Communications, Inc. in a stock for stegkhange. Additionally, the Company announcedithetd reached agreement to acq
all of the outstanding shares of Treasury Servi@@poration, subject to certain regulatory appreaadd other conditions, for up to $120
million in cash. Both of these acquisitions will @ecounted for using the purchase method of actwuahnd are expected to result in one t
charges for the write-off of in-process researath development expenses in the first quarter 0afi§898.

The Company anticipates that current cash balaasesegll as anticipated cash flows from operationiis be sufficient to meet its working
capital and capital expenditure needs at leastigiriviay 31, 1998.

FACTORS THAT MAY AFFECT FUTURE RESULTS AND MARKET P RICE OF STOCK

The Company operates in a rapidly changing envientrthat involves numerous risks, some of whichbangond the Company's control. T
following discussion highlights some of these risks

MANAGEMENT OF GROWTH. The Company has a historyapid growth. The Company's future operating raswitl depend on
management's ability to manage growth, continuohisl and retain significant numbers of qualifiedpoyees, forecast revenues and col
expenses. An unexpected decline in the growthafatevenues without a corresponding and timely dlown in expense growth could have a
material adverse effect on the Company's busimesslts of operations or financial condition.

COMPETITIVE ENVIRONMENT. The computer software irgtry is an intensely competitive industry with sedarge vendors that
develop and market databases, applications, deweloptools or decision support products. Certaithese vendors have significantly more
financial and technical resources than the Compahg.introduction of new competitive products iotee or more of the Company's various
markets could have a material adverse effect ol€tmpany's business, results of operations or ¢iahnondition. In addition, new
distribution methods (e.g. electronic channels) @mgortunities presented by the Internet have remawany of the barriers to entry
historically faced by small and start-up compaimethe software industry. The Company expects te facreasing competition from such
companies in the various markets in which it corapet

PRICING. Intense competition in the various marketahich the Company competes may put pressutb@@ompany to reduce prices on
certain products, particularly in the database weigiace where certain vendors offer deep discaarda effort to recapture or gain
marketshare. In addition, the bundling of softwareducts for promotional purposes or as a long-fariging strategy by certain of the
Company's competitors could have the effect owee of significantly reducing the prices that ther@any can charge for its products. Shifts
toward the use of operating systems on which thagamy experiences relatively greater price comipatitould result in lower average
license prices, thereby reducing license revenoieth&é Company. Any such price reductions and tiegulower license revenues could ha'
material adverse effect on the Company's busimesslts of operations or financial condition if tBempany cannot offset these price
reductions with a corresponding increase in sabbawes.

INTERNATIONAL SALES. A substantial portion of theothpany's revenues is derived from internationassahd is therefore subject to the
risks attendant thereto, including the general enga conditions in each country, the overlap ofati#nt tax structures, the difficulty of
managing an organization spread over various c@snithanges in regulatory requirements, compliavittea variety of foreign laws and
regulations and longer payment cycles in certaimties. The Company has experienced relativelyesig@rowth rates in certain
international countries during the last severakyegarimarily as a result of weaker economies ngdab the rest of the world, slower adoption
of information technology, a strong U.S. dollar elhinegatively affects reported revenue growth i8.dollars, and senior management
changes in several major countries. There can lassorance that the Company will be able to sufidgsaddress each of these challenge
the near term. Other risks associated with intésnat operations include import and export licegsiequirements, trade restrictions and
changes in tariff rates.
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A significant portion of the Company's businessdaducted in currencies other than the U.S. dalthanges in the value of major foreign
currencies relative to the value of the U.S. ddlerefore could adversely affect future revenuesaperating results. Foreign currency
transaction gains and losses are primarily reledesiblicense fee agreements between the Compainsedimg distributors and subsidiaries.
These gains and losses are charged against eammithgsperiod incurred.

The Company has reduced its transaction and tt&rsigains and losses associated with convertingiga currencies into U.S. dollars by
using forward foreign exchange contracts to hedgestction and translation exposures in major naies. Such contracts meet the criteria
established in FASB 52 for hedge accounting treatniéhe Company finds it impractical to hedge afkign currencies in which it conducts
business. As a result, the Company will continuexperience foreign currency gains and losses.

INDUSTRY GROWTH AND ECONOMIC CONDITIONS. The stretigand profitability of the Company's business aejseon the overall
demand for computer software and growth in the agempindustry. Because the Company's sales areaflynto major corporate,
government, education and other business custother§ompany's business also partly depends onagexmnomic and business
conditions. A softening of demand for computerwafe, caused by a weakening of the economy orwibeyr may result in decreased
revenues or declining revenue growth rates foGbmpany. For example, industry analysts have nibigda significant amount of current
demand for applications software is generated lsyotners in the process of replacing and upgradipijcations not designed to
automatically accommodate the change in date freeeber 31, 1999 to January 1, 2000. Once sucbrogss have completed their
preparations for the year 2000, the software ingiusid the Company may experience a significan¢léeation from the strong annual gro
rates recently experienced in the applicationsasoft marketplace.

NEW PRODUCTS. The markets for the Company's pradad characterized by rapid technological advaimckardware and softwa
development, evolving standards in computer harewad software technology and frequent new prodtrctductions and enhancements.
Product introductions and short product life cyclesessitate high levels of expenditure for reseand development. To maintain its
competitive position, the Company must enhanceimpdove existing products and continue to introdoee products and new versions of
existing products that keep pace with technologieaielopments, satisfy increasingly sophisticatestamer requirements and achieve mg
acceptance. The Company's inability to port touoran new or increasingly popular operating systemshe Company's failure to
successfully improve, position and/or price itsdarats, could have a material adverse effect olCtrapany's business, results of operations
or financial condition.

Significant undetected errors or delays in new potglor new versions of a product may affect maskeeptance of the Company's products
and could have a material adverse effect on thepgaogis business, results of operations or finarciatition. If the Company were to
experience delays in the commercialization anadction of new or enhanced products, if customen® to experience significant
problems with the implementation and installatiépaducts or if customers were dissatisfied withduct functionality or performance, this
could have a material adverse effect on the Conipdnuginess, results of operations or financiatdam.

There can be no assurance that the Company's melugis will achieve significant market acceptanceiti generate significant revenue.
Additional products that the Company plans to diyear indirectly market in the future are in var®stages of development. Some of these
products, such as web applications server and metwommputing software, are in business areas tieatedatively new to the Company's
product development and sales and product markpengpnnel. See "New Business Areas."

UNEVEN PATTERNS OF QUARTERLY OPERATING RESULTS. TR®mpany's revenues in general, and its licenssnies in
particular, are relatively difficult to forecastdmary from quarter to quarter due to various festoncluding

(i) the relatively long sales cycles for the Comgamproducts, (ii) the size and timing of individiliaense transactions, which tend to be
initiated by customers at the end of a fiscal qerams a negotiating tactic, (iii) the timing of tiroduction of new products or product
enhancements by the Company or its competitorsther
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potential for delay or deferral of customer implernagions of the Company's software, (v) changesigtomer budgets and (vi) seasonality of
technology purchases and other general economiitamrs. Accordingly, the Company's quarterly résalre difficult to predict until the end
of the quarter, and delays in product deliverylosing of sales near the end of a quarter can cgueseerly revenues and net income to fall
significantly short of anticipated levels.

The Company's license revenues in any quarterudrsantially dependent on orders booked and shipp#tt quarter. Because the
Company's operating expenses are based on angidipatenue levels and because a high percentdge Gompany's expenses are relatively
fixed, a delay in the recognition of revenue fromm a limited number of license transactions caaldse significant variations in operating
results from quarter to quarter and could causéneeme to fall significantly short of anticipatéels.

SALES FORCE AND ALTERNATE DISTRIBUTION CHANNELS. T&dnCompany historically has relied heavily on itsedi sales force.
However, the Company is moving increasingly towiadirect, electronic and other alternate distribntchannels to meet competitive
demands. In addition, the Company is training @utganizing part of its sales force to provide &dzed expertise within certain vertical
markets. There can be no assurance that the Compbie successful in increasing sales within thakernate distribution channels or
within these markets. If the Company is not sudogss may lose significant sales opportunities.

UNCERTAINTY OF EMERGING AREAS. The impact on the @pany of emerging areas such as the Internetnenskrvices and
electronic commerce is uncertain. There can bessorance that the Company will be able to provigeoduct offering that will satisfy new
customer demands in these areas. In addition, atdsdor network protocols, as well as other induatiopted and de facto standards for the
Internet, are evolving rapidly. There can be naemsce that standards chosen by the Company vsiltipo its products to compete
effectively for business opportunities as theyeads the Internet and other emerging areas.

NEW BUSINESS AREAS. The Company has in recent yegpanded its technology into a number of new assirareas to foster Ic-term
growth, including Internet/electronic commercegenatctive media and data warehousing. It also hggrb® promote the use of network
computers. These areas are relatively new to tmep@ay's product development and sales and markegirspnnel. There is no assurance
that the Company will compete effectively or widnerate significant revenues in these new areassiitcess of network computers and, in
particular, the Company's current network comppteducts is difficult to predict because networknguiters represent a method of
computing that is new to the entire computer ingudthe successful introduction of network compsitierthe market will depend in large
measure on (i) the commitment by hardware and soéwendors to manufacture, promote and distribeteork computers, (ii) the lower
cost of ownership relative to personal computend, (@i) the ease of use. There can be no assuthatsufficient numbers of vendors will
undertake this commitment, that the market willegatmetwork computers or that network computersgeiherate significant revenues to the
Company. See "New Products."

HIRING AND RETENTION OF EMPLOYEES. The Company'sitiaued growth and success depend to a signifiegieint on the continue
service of its senior management and other key @yepk and the hiring of new qualified employeean@etition for highly-skilled business,
product development, technical and other persasrietense. There can be no assurance that the &onwill be successful in continuously
recruiting new personnel and in retaining existyegsonnel. None of the Company's employees is sttge long-term employment or a
noncompetition agreement. The loss of one or meyedknployees or the Company's inability to atteatttitional qualified employees or
retain other employees could have a material agwffect on the continued growth of the Companyaddition, the Company may
experience increased compensation costs in orddtraxt and retain skilled employees.

FUTURE ACQUISITIONS. As part of its business stptethe Company has recently completed the acensif Navio Communications,
Inc. and has announced plans to acquire Treasuwc8s Corporation, subject to certain regulatgrgravals and other conditions, and
expects to make acquisitions of, or significaneistiments in, businesses that offer complementagugts, services and technologies. Any
acquisitions or investments will
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be accompanied by the risks commonly encounteredduisitions of businesses. Such risks includeramwther things, the difficulty of
assimilating the operations and personnel of tlggliaed businesses, the potential disruption ofGbmpany's ongoing business, the inability
of management to maximize the financial and stiategsition of the Company, the maintenance ofamif standards, controls, procedures
and policies and the impairment of relationshipghweimployees and clients as a result of any integraf new management personnel. Ttk
factors could have a material adverse effect orCthipany's business, results of operations or ¢iahoondition. Consideration paid for
future acquisitions, if any, could be in the forfrcash, stock, rights to purchase stock or a coatlain thereof. Dilution to existing
stockholders and to earnings per share may resthetextent that shares of stock or other rightsurchase stock are issued in connection
with any such future acquisitions.

RELATIVE PRODUCT PROFITABILITY. Certain of the Cormapy's revenues are derived from products which, gercentage of revenues,
currently require a higher level of developmenstrifhution and support expenditures compared ttaireof its other core products. To the
extent that revenues generated from such prodectsnte a greater percentage of the Company's étahues, the Company's operating
margins may be adversely affected, unless the eggemssociated with such products decline as aqgage of revenues.

ENFORCEMENT OF THE COMPANY'S INTELLECTUAL PROPERTRIGHTS. Despite the Company's efforts to protectritellectual
property rights, it may be possible for unauthatileird parties to copy certain portions of the Qamy's products or to reverse engineer or
obtain and use technology or other information thatCompany regards as proprietary. In additioa Jaws of certain countries do not
protect the Company's proprietary rights to theesaxtent as do the laws of the United States. Alingly, there can be no assurance that the
Company will be able to protect its proprietaryheslogy against unauthorized third party copyingise, which could adversely affect the
Company's competitive position.

The Company from time to time receives notices fthird parties claiming infringement by the Compamroducts of third party patent and
other intellectual property rights. The Companyeotp that software products will increasingly bbjsat to such claims as the number of
products and competitors in the Company's indusggments grows and the functionality of productsriaps. Regardless of its merit,
responding to any such claim could be time-consgmiesult in costly litigation and require the Canp to enter into royalty and licensing
agreements which may not be offered or availableeons acceptable to the Company. If a succeskfimhés made against the Company and
the Company fails to develop or license a substiteithnology, the Company's business, results&fatipns or financial condition could be
materially adversely affected.

POSSIBLE VOLATILITY OF STOCK PRICE. The market pgiof the Company's Common Stock has experiencedfisant fluctuations

and may continue to fluctuate significantly. Therkea price of the Common Stock may be significaatffiected by factors such as the
announcement of new products or product enhancenbgrthe Company or its competitors, technologiwmabvation by the Company or its
competitors, quarterly variations in the Compawy'gs competitors' results of operations, changgsices of the Company's or its
competitors' products and services, changes imevand revenue growth rates for the Company asodever for specific geographic areas,
business units, products or product categories)gd®in earnings estimates by market analystsugigm in the press or analyst community
and general market conditions or market condit&pexific to particular industries. The stock prif@smany companies in the technology
sector have experienced wide fluctuations whichroftave been unrelated to their operating perfocmaBuch fluctuations may adversely
affect the market price of the Company's CommoriSto

LONG-TERM INVESTMENT CYCLE. Developing and localim software is expensive and the investment inymrbdevelopment often
involves a long payback cycle. The Company's pfangs fiscal year ending May 31, 1998 includersiigant investments in software
research and development and related product appties from which significant revenues are nof@pated for several years.
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ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA
The response to this item is submitted as a sapseation of this Form 10-K. See ltem 14.
ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTAN TS ON ACCOUNTING AND FINANCIAL DISCLOSURE
None.
PART IlI
ITEM 10. DIRECTORS AND EXECUTIVE OFFICERS OF THE RE GISTRANT

The information regarding directors required byrt&0 is incorporated by reference from the Comsadgfinitive proxy statement for its
annual stockholders' meeting to be held on OctBed997.

ITEM 11. EXECUTIVE COMPENSATION

The information required by Item 11 is incorporabgdreference from the Company's definitive protatement for its annual stockholders
meeting to be held on October 13, 1997. The inftionaspecified in Item 402 (k) and () of Regulati8-K and set forth in the Company's
definitive proxy statement for its annual stockleskl meeting to be held on October 13, 1997 isnuorporated herein by reference.

ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL O WNERS AND MANAGEMENT

The information required by Item 12 is incorporabgdreference from the Company's definitive protatement for its annual stockholders
meeting to be held on October 13, 1997.

ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACT IONS

The information required by Item 13 is incorporabgdreference from the Company's definitive protatement for its annual stockholders
meeting to be held on October 13, 1997.

PART IV
ITEM 14. EXHIBITS, FINANCIAL STATEMENT SCHEDULES AN D REPORTS ON FORM 8-K
(A) 1. FINANCIAL STATEMENTS

The following financial statements are filed asaat pf this report:

PAGE
Report of Independent Public Accountants......... . 28
Consolidated Financial Statements:
Balance Sheets as of May 31, 1997 and 1996........ e 29
Statements of Operations for the years ended May 3 1, 1997, 1996 and
1995, e e 30
Statements of Stockholders' Equity for the years e nded May 31, 1997,
1996 and 1995......ccovvviiiiiiiieeeeeee e 31
Statements of Cash Flows for the years ended May 3 1, 1997, 1996 and
1995, e e 32
Notes to Consolidated Financial Statements........ .. 33
(A) 2. FINANCIAL STATEMENT SCHEDULES
The following financial statement schedule is filsla part of this report:
PAGE
Il Valuation and Qualifying Accounts............... e 48

All other schedules are omitted because they aresqgaired or the required information is shownha financial statements or notes thereto.

24



(A) 3. EXHIBITS

The following exhibits are filed herewith or areamporated by reference to exhibits previouslydfieith the Commission. The Company
shall furnish copies of exhibits for a reasonabke fcovering the expense of furnishing copies) upguoest.

EXHIBIT

NUMBER EXHIBIT TITLE

3.01(1) Registrant's Restated Certificate of Inc
March 11, 1987.

3.02(3) Certificate of Amendment of Certificate
June 30, 1989.

3.03(1) Registrant's Bylaws, as adopted October

3.04(6) Amendment to Registrant's Bylaws, dated

3.05(5) Amendment to Registrant's Bylaws, dated

3.06(5) Certificate of Designation specifying th
Junior Participating Preferred Stock of
Secretary of State of Delaware on Decemb

3.07(5) Rights Agreement between Oracle Systems
America, N.T. & S.A., dated December 3,

3.08(1) Specimen Certificate of Registrant's Com

3.09(13) Certificate of Amendment of Certificate
November 4, 1993.

3.10(14) Amendment Number One to Rights Agreement
between Oracle Systems Corporation and t
& S.A.

3.11(14) Rights Agreement, dated August 1, 1991,
Corporation and Harris Trust Company of

3.12(16) Certificate of Amendment of Certificate
January 13, 1995.

3.13(18) Certificate of Amendment of Certificate
Company filed with the Delaware Secretar
1996.

4.1(19) Indenture between Oracle Corporation and
Trust Company of California, N.A., dated

4.2 Warrant Purchase Agreement between Oracl
Stanley & Co. Incorporated, as agent for
International Limited dated May 7, 1997.

4.3 Warrant Agreement between Oracle Corpora
dated May 12, 1997.

4.4 Warrant Certificate dated May 12, 1997.

45 Warrant Purchase Agreement between Oracl
Sachs & Co. dated May 14, 1997.

4.6 Warrant Agreement between Oracle Corpora
dated May 19, 1997.

4.7 Warrant Certificate dated May 19, 1997.

10.01(2)* Registrant's Stock Option Plan (1985), a
related documents.

10.02(2)* Stock Option Agreement with Lawrence J.
720,000 shares of the Registrant's Commo
1986.

10.03(4)* 1990 Directors' Stock Option Plan, as ad
related documents.

10.04(7)* 1990 Executive Officers' Stock Option PI
1990, and related documents.

10.05(8)* 1991 Long-Term Equity Incentive Plan, as

10.06(10)* Oracle Systems Corporation Employee Stoc
adopted August 24, 1992.

10.07(11)* 1993 Directors' Stock Option Plan, as ad

10.08(15)* Amendment to 1993 Directors' Stock Optio
1994.

10.09(3) Lease Agreement for 500 Centrum Plaza Dr
Corporation and Centrum V Associates, da

10.10(3) Lease Agreement for 400 Centrum Plaza Dr
Corporation and Centrum V Associates, da
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EXHIBIT

NUMBER EXHIBIT TITLE

10.11(4) Lease Agreement for 300 Centrum Plaza Dr ive by and between Oracle
Corporation and Centrum V Associates, da ted December 11, 1989.

10.12(4) Lease Agreement for 100 Square by and be tween Oracle Corporation UK
Limited, Oracle Systems Corporation and Guidefront Limited, dated
June 8, 1989.

10.13(12) Loan purchase and sale agreement among O racle Corporation and
Connecticut General Life Insurance Compa ny, dated August 19, 1993,
the related notes and related documents.

10.14(13)* 1993 Oracle Corporation Deferred Compens ation Plan.

10.15(9) Preferred Strategic Relationship Agreeme nt by and among Oracle
Systems Corporation, Oracle Corporation, Oracle Corporation Japan,
and Nippon Steel Corporation, dated Dece mber 9, 1991.

10.16(9) Holding Warrant Agreement by and among O racle Systems Corporation,
Oracle Corporation, Oracle Japan Holding , Inc., Nippon Steel
Corporation, and Nippon Steel Europe B.V ., dated December 9, 1991.

10.17(9) Common Stock Warrant Certificate of Orac le Japan Holding, Inc.,
dated December 9, 1991.

10.18(9) Certificate of Designations, Preferences and Rights of Series A
Convertible Preferred Stock of Oracle Ja pan Holding, Inc., dated
December 9, 1991.

10.19(9) Oracle Japan Warrant Agreement by and am ong Oracle Systems
Corporation, Oracle Corporation, Oracle Japan Holding, Inc., Nippon
Steel Corporation, and Nippon Steel Euro pe B.V., dated December 9,
1991.

10.20(9) Common Stock Warrant Certificate of Orac le Corporation Japan, dated
December 9, 1991.

10.21(9) Product Activities Agreement by and amon g Oracle Systems
Corporation, Oracle Corporation, and Nip pon Steel Corporation,
dated December 9, 1991.

10.22(9) Integration Agreement among Oracle Syste ms Corporation, Oracle
Corporation, Oracle Corporation Japan, O racle Japan Holding, Inc.,
Nippon Steel Corporation, Nippon Steel U .S.A., and Nippon Steel
Europe B.V., dated December 9, 1991.

10.23(9) Tax Sharing and Payment Agreement by and between Oracle Systems
Corporation, Oracle Corporation, Oracle Japan Holding, Inc., Nippon
Steel Corporation, and Nippon Steel Euro pe B.V., dated December 9,
1991.

10.24(17)* Restatement of Employment Agreement with David Roux as of August
31, 1996.

10.25 Amendment No 1 to 1991 Long-Term Equity Incentive Plan dated

December 9, 1996.
21.01  Subsidiaries of the Registrant.
23.01 Consent of Arthur Andersen LLP.
27.1 Financial Data Schedule.

* Indicates management contract or compensatory @larrangement.

(1) Incorporated by reference to the Form S-1 Resgien Statement filed March 27, 1987, File No-12941.

(2) Incorporated by reference to the Form S-8 Regfisn Statement filed February 24, 1986, File Bi®-3536, as amended.
(3) Incorporated by reference to the Form 10-Kdfifugust 25, 1989.

(4) Incorporated by reference to the Form 10-Kdfiten August 27, 1990.

(5) Incorporated by reference to the Form 8-K filsdDecember 10, 1990.

(6) Incorporated by reference to the Form 10-Qift@ January 11, 1991.

(7) Incorporated by reference to the Form 10-Kdfiten August 28, 1991.

(8) Incorporated by reference to the Form S-8 Regjien Statement filed December 23, 1991, File 38:44702.
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(9) Incorporated by reference to the Form 10-Qift@ January 13, 1992.
(10) Incorporated by reference to the Form 10-&dfibn January 7, 1993.
(11) Incorporated by reference to the Form 10-&dfibn July 22, 1993.
(12) Incorporated by reference to the Form 10-&dfibn September 23, 1993.
(13) Incorporated by reference to the Form 10-&dfibn January 11, 1994.
(14) Incorporated by reference to the Form 8-Adfiten February 28, 1994.
(15) Incorporated by reference to the Form 10-&dfibn July 27, 1994.
(16) Incorporated by reference to the Form 10-&dfibn August 25, 1995.
(17) Incorporated by reference to the Form 10-&dfibn October 11, 1996.
(18) Incorporated by reference to the Form 10-&dfibn January 10, 1997.
(19) Incorporated by reference to the Form 10-&dfibn April 10, 1997.
(B) REPORTS ON FORM 8-K

None.
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REPORT OF INDEPENDENT PUBLIC ACCOUNTANTS
To Oracle Corporation:

We have audited the accompanying consolidated balsineets of Oracle Corporation, a Delaware cotiporgand subsidiaries as of May 31,
1997 and 1996, and the related consolidated statsroéoperations, stockholders' equity and cashdlfor each of the three years in the
period ended May 31, 1997. These financial stat¢sreamd the schedule referred to below are the nsdipitity of the Company's
management. Our responsibility is to express aniopion these financial statements and schedukdbas our audits.

We conducted our audits in accordance with geneaaltepted auditing standards. Those standardsedhat we plan and perform the audit
to obtain reasonable assurance about whethenmthedial statements are free of material misstaterdenaudit includes examining, on a test
basis, evidence supporting the amounts and digelesn the financial statements. An audit alsoudek assessing the accounting principles
used and significant estimates made by managememtell as evaluating the overall financial statetpeesentation. We believe that our
audits provide a reasonable basis for our opinion.

In our opinion, the financial statements referedlbove present fairly, in all material respedts, financial position of Oracle Corporation i
subsidiaries as of May 31, 1997 and 1996, anddbelts of their operations and their cash flowssiach of the three years in the period er
May 31, 1997, in conformity with generally accepsattounting principles.

Our audits were made for the purpose of forminginion on the basic financial statements takea abole. The schedule listed under Item
14(a)2 is presented for purposes of complying wWithSecurities and Exchange Commission's rulessamot a part of the basic financial
statements. This schedule has been subjected &uttigng procedures applied in our audits of tasibfinancial statements and, in our
opinion, fairly states in all material respects financial data required to be set forth thereinglation to the basic financial statements taken
as a whole.

ARTHUR ANDERSEN LLP

San Jose, California
June 16, 1997
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ORACLE CORPORATION
CONSOLIDATED BALANCE SHEETS
AS OF MAY 31, 1997 AND 1996
(DOLLARS IN THOUSANDS, EXCEPT SHARE DATA)

ASSETS
MAY 31,
1997 1996

CURRENT ASSETS

Cash and cash equivalents.........ccccoeeeeeeee. L $ 890,162 $ 715,742
Short-term cash investments..........coceeeeeeee.. L 323,028 125,166
Trade receivables, net of allowance for doubtful a c-

counts of $127,840 in 1997 and $105,711in 1996.. ... 1,540,470 1,084,858
Other receivables.........cccoooeevvvvceenne. L 168,469 119,118
Prepaid and refundable income taxes............... ... 274,366 171,560
Prepaid expenses and other current assets......... ... 74,601 68,021
Total current assetsS.....cccovvveeeevvcceees L 3,271,096 2,284,465
LONG-TERM CASH INVESTMENTS.....ccooveiiieieeeee 116,337 41,963
PROPERTY, N€t.coviiiiiiiiiiiiiciieieeeeee 868,948 685,754
COMPUTER SOFTWARE DEVELOPMENT COSTS, net of accumul ated

amortization of $36,303 in 1997 and $78,025 in 199 6... 98,981 99,072
OTHER ASSETS...iiiiiiiiieiieviieeieeeeee 268,953 245,989
Total @SSetS..cvvvvviiicieii e $4,624,315 $3,357,243
LIABILITIES AND STOCKHOLDERS' EQUITY

CURRENT LIABILITIES

Notes payable and current maturities of long-term debt.$ 3,361 $ 5,623
Accounts payable.........ccccovineee. L 185,444 169,895
INCOME taXES...ovvviiiiieeieiii e 203,646 181,999
Accrued compensation and related benefits......... ... 394,153 295,048
Customer advances and unearned revenues........... . ... 602,862 434,435
Value added tax and sales tax payable............. . ... 121,914 99,409
Other accrued liabilities........ccccccoceeeeeec.. L 410,759 268,555
Total current liabilities...........ccccveeeeee. L 1,922,139 1,454,964
LONG-TERM DEBT....ccccoviiiiiiiiiiiieeieeeeeee 300,836 897
OTHER LONG-TERM LIABILITIES.....ccccoovveaieeeeee 24,226 21,726
DEFERRED INCOME TAXES.....ccooiviiiiiiieeieeeee 7,402 9,207
COMMITMENTS (NOte 5).ccvvvviiiiiiiciiiecies - -
STOCKHOLDERS' EQUITY

Preferred stock, $0.01 par value--authorized, 1,00 0,000

shares; outstanding: none..........cocceeeeeeeee. L - -
Common stock, $0.01 par value, and additional paid in

capital--authorized, 2,000,000,000 shares; outsta nd-

ing: 651,980,213 shares in 1997 and 655,825,902 s hares

IN1996. ..o 696,018 475,833
Retained earnings.....cccccceeevvvvevccccveeneee L 1,686,170 1,382,203
Accumulated foreign currency translation adjustmen ts

and unrealized gain on equity securities........ ... (12,476) 12,413
Total stockholders' equity......ccccceveeeeeees L 2,369,712 1,870,449
Total liabilities and stockholders' equity....... ... $4,624,315 $3,357,243

See notes to consolidated financial statements.
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ORACLE CORPORATION
CONSOLIDATED STATEMENTS OF OPERATIONS
FOR THE YEARS ENDED MAY 31, 1997, 1996 AND 1995
(IN THOUSANDS, EXCEPT PER SHARE DATA)

1997

REVENUES

Licenses and other...........ccccceevee. $2,896,
SEIVICES...ooviiiiiieiireee e 2,787,

Total revenues.........cccccoevvveeenne 5,684,
OPERATING EXPENSES

Sales and marketing...........cccceeenee 1,970,
Cost of services.........cccceevvveeenne 1,550,
Research and development.................. 555,
General and administrative................ 308,
Acquired in-process research and develop-

MENL...eiiiiiiiiiiieeeeeee e 36,

Total operating expenses................. 4,421,

OPERATING INCOME

OTHER INCOME (EXPENSE)
Interest income.........ccocuveeeennns
Interest expense....

Total other income (expense)............. 20,

INCOME BEFORE PROVISION FOR INCOME TAXES... 1,283,
Provision for income taxes................

NET INCOME...........cceeennne

EARNINGS PER SHARE....

COMMON AND COMMON EQUIVALENT SHARES
OUTSTANDING........coociiiieiiiiiee 672,

See notes to consolidated financial statements.
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YEAR ENDED MAY 31,

640 1,926,728 1,293,147

394 1,549,231 1,103,345

466 1,096,013 779,012
476 389,093 260,597
215 233,141 174,203
800 50,931 --

527 919,510 658,982
070 316,231 217,464

457 $ 603,279 $ 441,518

22$ 090 % 0.66

863 670,658 665,399




ORACLE CORPORATION
CONSOLIDATED STATEMENTS OF STOCKHOLDERS' EQUITY
FOR THE YEARS ENDED MAY 31, 1997, 1996 AND 1995
(DOLLARS IN THOUSANDS)

COMMON STOCK AND

ADDITIONAL PAID-IN
CAPITAL

NUMBER OF

SHARES  AMOUNT

Common stock issued un-

der stock option plans. 7,009,377
Common stock issued

under stock purchase
2,916,367
Reclassification of put
warrant obligations.... - 328
Repurchase of common
stocK.......cooennee (4,201,875)
Effect of common stock
dividend............... -
Tax benefits from stock
plans................. --
Foreign currency trans-
lation adjustments..... - -
Net income.............. -- -

19,679

40,968

(2,187)
1,967

23,731

Common stock issued un-

der stock option plans. 7,145,391
Common stock issued

under stock purchase
3,123,013
Reclassification of put

warrant obligations.... -
Proceeds from sale of

call options........... -
Repurchase of common
stocK.......ooeennnee (4,478,134)
Effect of common stock
dividend............... -
Tax benefits from stock
plans................. --
Foreign currency trans-
lation adjustments..... - -
Unrealized gain on eq-

uity securities........ -- --

31,720

61,071
1,053
17,175
(2,676)
2,188

26,316

Common stock issued un-

der stock option plans. 5,876,177 46,013
Common stock issued

under stock purchase

plan.......cccoeeen. 3,085,634 92,171

Sale of warrants to pur-

chase stock............ -- 35,898
Repurchase of common

StocK......coeevnnenne (12,807,500) (10,719)
Tax benefits from stock

plans.........cc....... -- 56,822

Foreign currency trans-

lation adjustments..... -- --
Unrealized loss on eg-

uity securities........ - -
Net income.............. - -

See notes to consolidated financial statements.

ACCUMULATED
FOREIGN
CURRENCY

TRANSLATION

ADJUSTMENTS

AND UNREALIZED
RETAINED GAIN ON EQUITY

EARNINGS SECURITIES TOTAL

$488,595 $(2,542) $ 740,553
- ~ 19,679
- -~ 40,968
(336) - (8)
(73,672) -~ (75,859)
(1,967) - -
- ~ 23731
~ 20,776 20,776
441,518 -~ 441518
854,138 18,234 1,211,358
- ~ 31,720
- ~ 61,071
37,385 -~ 38438
- ~ 17175
(110,411) -~ (113,087)
(2,188) - -
- ~ 26316
~  (12,147) (12,147
~ 6326 6326
603,279 -~ 603,279
1,382,203 12,413 1,870,449
- -~ 46,013
- ~- 92171
- -~ 35898
(517,490) -~ (528,209)
- -~ 56,822
-~ (18,565)  (18,565)
~  (6,324) (6,324)
821,457 -~ 821457
1,686,170 $(12,476) $2,369,712
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ORACLE CORPORATION
CONSOLIDATED STATEMENTS OF CASH FLOWS
FOR THE YEARS ENDED MAY 31, 1997, 1996 AND 1995
(IN THOUSANDS)

YEAR ENDED MAY 31,

19 97 1996 1995

CASH FLOWS FROM OPERATING ACTIVITIES

Net iNCOME.......covvveriereeiienieeeens $82 1,457 $603,279 $ 441,518
Adjustments to reconcile net income to net

cash provided by operating activities:

Depreciation and amortization............... 26 4,773 219,494 147,772
Write-off of acquired in-process research

and development............cccccveveenens 3 6,800 50,931 -
Provision for doubtful accounts............. 9 2,635 64,412 53,784

Changes in assets and liabilities, net of
effects of acquisitions;

Increase in trade receivables.............. (62 8,025) (449,780) (347,311)
Increase in prepaid and refundable income
tAXES .ot (10 2,864) (20,377) (80,183)
Increase in prepaid expenses and other cur-
rent assetS.....cccvvveeeeeiiieneeeennnn, ( 8,893) (37,685) (5,464)
Increase in accounts payable............... 1 6,807 48,392 24,113
Increase in income taxes..... e T 8,050 86,367 90,713
Increase in other accrued liabilities...... 27 5,534 210,984 181,638
Increase in customer advances and unearned
FEVENUES.....ceeiiieaiiieeiiee s 17 5,657 127,126 77,223
Increase (decrease) in deferred income tax-
Sttt 6,286 (25,351) (13,341)
Increase (decrease) in other non-current
liabilities.........cccooeiiiiennnn 2,287 11,365 (1,778)
Net cash provided by operating activities.... 1,03 0,504 889,157 568,684
CASH FLOWS FROM INVESTING ACTIVITIES
Purchases of cash investments............... (52 4,313) (238,960) (176,536)
Proceeds from maturities of cash invest-
MENTS....oviiiiiriee e 25 2,077 177,491 130,824
Capital expenditures..........c.ccceeeenn. (39 0,741) (308,392) (262,046)
Capitalization of computer software develop-
MENt COSES...evviiiiiiiieiiiiiee e 2 8,064) (48,031) (48,187)
Increase in other assets, net of cash ac-
quired from acquisitions................... (8 6,340) (133,596) (139,824)
Net cash used for investing activities....... (77 7,381) (551,488) (495,769)

CASH FLOWS FROM FINANCING ACTIVITIES
Net borrowings (payments) under notes pay-

able and long-term debt.................... 29 8,321 (81,624) 5,346
Payments of capital leases.................. ( 1,316) (3,546) (6,168)
Proceeds from common stock issued........... 13 8,184 92,791 60,647
Proceeds from sales of call options......... - 17,175 -
Proceeds from sales of warrants............. 3 5,898 - --
Repurchase of common stock.................. (52 8,209) (113,087) (75,859)
Net cash used for financing activities....... 5 7,122) (88,291) (16,034)

EFFECT OF EXCHANGE RATE CHANGES ON CASH....... (2 1,581) (13,794) 18,467
Net increase in cash and cash equivalents.... 17 4,420 235,584 75,348
CASH AND CASH EQUIVALENTS

Beginning of year..........ccccccveveeennn. 71 5,742 480,158 404,810
End of year........cccooeeiiieeiinnenn. $89 0,162 $ 715,742 $ 480,158

See notes to consolidated financial statements.

32



ORACLE CORPORATION
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
1. ORGANIZATION AND SIGNIFICANT ACCOUNTING POLICIES
Organization

Oracle Corporation designs, develops, markets appgasts computer software products with a wideetgrof uses, including database
management, application development and busin&dfigence tools and business applications. The @2om also offers consulting,
education and support services in support of isdasuers' use of its software products.

Basis of Financial Statements

The consolidated financial statements include twwants of the Company and its subsidiaries. Aflrcompany transactions and balances
between the companies have been eliminated.

Use of Estimates

The preparation of financial statements in conftymiith generally accepted accounting principleguiees management to make estimates
and assumptions that affect the reported amourdss#ts and liabilities and disclosure of contingesets and liabilities at the date of the
financial statements and the reported amountsvefmges and expenses during the reporting periodiahcesults could differ from those
estimates.

Foreign Currency Translation

In general, the functional currency of a foreigrei@tion is deemed to be the local country's cugre@onsequently, assets and liabilities of
operations outside the United States are transiatedJnited States dollars using current exchaages, and the effects of foreign currency
translation adjustments are included as a compafestockholders' equity. At May 31, 1997 and 19&&umulated foreign translation
balances were $(12,478,000) and $6,087,000, resplyct

The Company hedges certain portions of its expasufereign currency fluctuations through a variefystrategies and financial instruments.
The primary hedging instruments are forward foragohange contracts. At May 31, 1997, the Compaudyapproximately $226,628,000 of
forward foreign exchange contracts outstanding tséddge intercompany accounts of certain ohitsrnational subsidiaries, and
approximately $100,299,000 of equity hedges outstanused to hedge the net assets of certain oftésational subsidiaries. The
intercompany balances primarily reflect sub-licefeszs owed to Oracle Corporation or intercompaayo The fair value of foreign currency
contracts is estimated based on the spot rateeofdtious hedged currencies as of the end of thiech&sains and losses associated with
currency rate changes on forward foreign exchaogé&acts used to hedge intercompany accounts emeded currently in income, as they
offset corresponding gains and losses on the foraigrency-denominated assets and liabilities bbeedged. Net foreign exchange
transaction losses and expenses were $6,645,0325d00 and $3,732,000 in fiscal 1997, 1996 arg@b18spectively, and are included in
other income and expense. Net gains on equity lsedigee $7,598,000 and $9,051,000 in fiscal 19971896, respectively, and net losses
equity hedges were $10,213,000 in fiscal 1995. &Imet gains and losses on equity hedges were egtasia component of accumulated
foreign currency translation adjustments in stodttés' equity.

As of May 31, 1997, the fair value (and carryingoamt) of outstanding foreign forward exchange cacts were as follows:

co NTRACT

A MOUNT  FAIR VALUE
Intercompany account hedges................... $226 ,628,000 $226,629,000
Equity hedges........ccccevvveevieecnnens $100 ,299,000 $ 91,659,000



ORACLE CORPORATION
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS--(CONTIN UED)

At May 31, 1997, maturities of the Company's forveoreign exchange and equity hedge contracts twaxklve months or less in term.
Supplemental Statements of Cash Flows Data

The Company paid income taxes in the amount of $833000, $438,791,000 and $223,725,000, and sttespense of $843,000,
$8,616,000 and $6,087,000 during the fiscal yeadee 1997, 1996 and 1995, respectively. In fisé8l71 1996 and 1995, the Company
received income tax refunds in the amount of $1R3(7J0, $6,201,000 and $809,000, respectively. Torafgany purchased equipment under
capital leases in the amount of $946,000, $803z01@0$1,438,000 in fiscal 1997, 1996 and 1995, smly.

Non-cash transactions in fiscal 1996 included the ratipn of $38,438,000 of put warrants which werdassified from liabilities to
stockholders' equity.

Substantially all of the Company's cash and casivatents at May 31, 1997 consisted of highly l@jinvestments in time deposits of major
world banks, commercial paper, money market mutuads and tax-free municipal securities with oraimaturities or puts of 90 days or
less. The Company considers such investments ¢tadleequivalents for purposes of the statemertastf flows. Cash investments at May
31, 1997 primarily consisted of tax-exempt munitgecurities, commercial paper and U.S. Governmgency Paper with original
maturities or puts of 91 days or more. No individngestment security equaled or exceeded 2% af tssets.

Investments in Debt and Equity Securities

In accordance with SFAS No. 115 and based on tmep@ay's intentions regarding these instrumentsCtirapany has classified all
marketable debt securities and long-term debt tinvests as held-to-maturity and has accounted &gelinvestments at amortized cost. The
Company has classified its marketable equity séesras available for sale (included in "Other AsS@n the accompanying consolidated
balance sheets) and recorded net unrealized holdiimg in equity of $2,000 and $6,326,000 as of Bhy1997 and 1996, respectively,
which were included in "Accumulated foreign curremi@nslation adjustments and unrealized gain aitggecurities” in the accompanying
consolidated balance sheets.

At May 31, 1997, the amortized cost basis, aggeetst value and gross unrealized holding gainslasskes by major security type were as
follows:

AMORTIZED AGGR EGATE FAIR UNREALIZED
COST VALUE  GAINS/(LOSSES)
(IN THOUSANDS)

Fiscal 1997:
Debt securities issued by states
of the United States and politi-

cal subdivisions of the states.. $251,670 $ 251,993 $ 323
Corporate debt securities........ 187,695 187,786 91
Total cash investments......... $439,365 $ 439,779 $414
Fiscal 1996:

Debt securities issued by states
of the United States and politi-

cal subdivisions of the states.. $131,119 $ 130,625 $(494)
Corporate debt securities........ 36,010 36,101 91
Total cash investments......... $167,129 $ 166,726 $(403)

All of the Company's long-term investments maturdaiy 29 months.

34



ORACLE CORPORATION
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS--(CONTIN UED)

Concentration of Credit Risk

Financial instruments which potentially subject @@mpany to concentrations of credit risk consighprily of cash investments and trade
receivables. The Company has cash investment @slibat limit investments to investment grade séesr The Company performs ongoing
credit evaluations of its customer's financial dtod and the risk with respect to trade receivalidefurther mitigated by the fact that the
Company's customer base is highly diversified.

Property

Property is stated at cost. Capital leases arededat the present value of the future minimunsdgaayments at the date of acquisition.
Depreciation is computed using the straight-linehrad based on estimated useful lives of the asdgth range from three to forty years.
Capital leases and leasehold improvements are ewidver the estimated useful lives or lease teasisppropriate.

In fiscal 1997, 1996 and 1995, the Company purchagproximately $15,000, $300,000 and $1,000,08pectively, in computer equipm
and maintenance services from nCUBE Corporatianptincipal shareholder of which is Lawrence JisiH, Chief Executive Officer of the
Company, for use for a variety of internal devel@ptrand production purposes.

Software Development Costs

The Company capitalizes internally generated soévdgvelopment costs in compliance with Stateme&htrancial Accounting Standards
No. 86, "Accounting for the Costs of Computer Saifterto be Sold, Leased or Otherwise Marketed."t@kgation of computer softwau
development costs begins upon the establishmertbhological feasibility for the product. Capitad software development costs amou
to $28,064,000, $48,031,000 and $48,187,000 imfis@97, 1996 and 1995, respectively.

Amortization of capitalized computer software deyshent costs begins when the products are availabigeneral release to customers, and
is computed on a product-by-product basis as thatgr of: (a) the ratio of current gross revenoesifproduct to the total of current and
anticipated future gross revenues for the prodarcfh) the straight-line method over the remairgstimated economic life of the product
(generally two to three years). Amortization ameaiio $28,156,000, $48,815,000 and $48,662,00@héofiscal years ended May 31, 1997,
1996 and 1995, respectively, and is included iessahd marketing expenses.

Acquisitions

As of December 31, 1996, the Company had a minonwgstment in Datalogix International, Inc. of apgmately 13.4%. Effective January
1, 1997, the Company completed a merger transadtjowhich it acquired the remaining outstandingreb of Datalogix International, Inc.
for approximately $82,000,000 in cash. The Compaegived an appraisal of certain intangible assbtsh indicated that $36,800,000 of -
acquired intangible assets consisted of in-proces=arch and development. In the opinion of manageand the appraiser, the acquired in-
process research and development had not yet éattenological feasibility and had no alternafivieire uses. Accordingly, the Company
recorded a special charge of $36,800,000 in therapanying consolidated statement of operationsaaf 1997. The remaining intangible
assets acquired, with an assigned value of appairign$20,000,000, were included in "Other Assietshe accompanying consolidated
balance sheets and are being amortized over gdieperiod. Amortization expense of approximagdy700,000 was included in the
accompanying consolidated statement of operatiofisdal 1997.
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ORACLE CORPORATION
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS--(CONTIN UED)

On July 27, 1995, the Company completed the adoqnsbf the on-line analytical processing busineskformation Resources, Inc. for
approximately $100,000,000 in cash. The Compangived an appraisal of certain intangible assetghvimndicated that $50,931,000 of the
acquired intangible assets consisted of in-proces=arch and development. In the opinion of manageand the appraiser, the acquired in-
process research and development had not yet éattenological feasibility and had no alternafiveire uses. Accordingly, the Company
recorded a special charge of $50,931,000 in therapanying consolidated statement of operationsaaf 1996. The remaining intangible
assets acquired, with an assigned value of appaigiyn$33,000,000, were included in "Other Assigtghe accompanying consolidated
balance sheets and are being amortized over gdimeperiod. Amortization expenses of approximab&y000,000 and $5,000,000 were
included in the accompanying consolidated statemfaperations in fiscal 1997 and 1996, respedativel

On November 30, 1994, the Company completed theisition of the Rdb database and repository buseesf Digital Equipment
Corporation, including all related software produahd customer support services, for approxim&e08,000,000 in cash. Intangible assets,
with an assigned value of approximately $105,000,8@re included in "Other Assets" in the accomjgagngonsolidated balance sheets and
are being amortized over a seven year period. Apadiin expense of approximately $15,000,000 ioaid997 and 1996, and $8,000,000 in
fiscal 1995, were included in the accompanying obdated statements of operations.

Accounting for the Impairment of Long-Lived Assetsd for Long-Lived Assets to be Disposed Of

Effective June 1, 1996, the Company adopted Stateafd-inancial Accounting Standards No. 121 ("SH¥& 121"), "Accounting for the
Impairment of Long- Lived Assets and for Long-LivAdsets to be Disposed Of." The adoption of SFASINA did not have a material
impact on the results of operations or financiaifion of the Company.

Long Term Debt

Based on the borrowing rates currently availabldnéoCompany for loans similar in terms and averagturities, the stated value of long t
debt approximated market value at May 31, 1997.

Revenue Recognition
The Company generates several types of revenugding the following:

License and Sublicense Fees. The Company's staaddrdser license agreement for the Company's preguovides for an initial fee to use
the product in perpetuity up to a maximum numbeus#rs on a specified computer. The Company alswseimto other license agreement
types, typically with major end user customers,clifdllow for the use of the Company's productsallguestricted by the number of
employees, the number of users, the number of ctergar the license term. Fees from licenses withdard acceptance periods (15 day:
commercial customers, and 30 days for shrink-wgapernment and telemarketing customers) are rezedras revenue upon shipment if
there are no significant post-delivery obligatiamsl payment is due within one year. If the accapgaeriod is longer than standard, revenues
are not recognized until the end of the acceptgeced. The Company provides for sales returnscasehistorical rates of return.

The Company receives sublicense fees from its ©rallilance Members (value- added relicensors, hardvproviders, systems integrators
and independent software vendors) based on thzenbés granted by the Oracle Alliance member.i&iiBe fees typically are based on a
percentage of the Company's list price and arergpeecognized as they are reported by the resell
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ORACLE CORPORATION
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS--(CONTIN UED)

Support Agreements. Support agreements generallfocéhe Company to provide technical support aedain software updates to
customers. Revenue on technical support and saftuadate rights is recognized ratably over the t&frthe support agreement and is
included in services revenue in the accompanyiatgstent of operations.

Consulting and Education Services. The Companyigesvconsulting and education services to its casts; revenue from such services is
generally recognized as the services are performed.

Deferred Revenues. Deferred revenues primarilyedétapost-contract support which has been paithéyustomers prior to the performance
of these services.

Accounting for Stock-Based Compensation

Effective June 1, 1996, the Company adopted theadisre provisions of Financial Accounting Standaxib. 123, ("SFAS No. 123"),
"Accounting for StockBased Compensation.” In accordance with the prowgssof SFAS No. 123, the Company applies Accourfdnigciples
Board Opinion 25 and related interpretations imaeoting for its employee stock option plans. Note éhe Consolidated Financial
Statements contains a summary of the pro forma&sffen reported net income and earnings per sbafes¢al 1997 and 1996 based on the
fair value of options and shares granted as ptestiy SFAS No. 123.

Income Taxes

Deferred income taxes are provided for timing défeces in recognizing certain income, expense egditdtems for financial reporting
purposes and tax reporting purposes. Such defgrcedhe taxes primarily relate to the methods obaating for capitalized software
development costs, the timing of recognition ota@rrevenue items, the timing of the deductibitfycertain reserves and accruals for
income tax purposes and the timing of recognitibdieidends from subsidiaries.

Earnings Per Share

On July 14, 1997, the Company announced a threeswmistock split in the form of a common stock diend to be distributed on August 15,
1997 to stockholders of record as of August 1, 18#f share data and numbers of common sharesrmuhia these consolidated financial
statements and in Management's Discussion and gisa§ Financial Condition and Results of Operaibave not been adjusted to reflect
the stock split that will be effective in the figharter of fiscal 1998.

Earnings per share was computed based on the wdigkierage number of common and common equivatanes outstanding during the
period. Common equivalent shares are calculatedyube treasury stock method and represent increingimares issuable upon the exercise
of outstanding stock options and warrants.

In February 1997, the Financial Accounting Standd@dard (FASB) issued Statement of Financial ActiogrStandard (SFAS) No. 128
"Earnings per Share," which will be adopted by@wenpany in the third quarter of fiscal 1998. SFA& 128 requires companies to compute
net income per share under two different methodsictand diluted, and to disclose the methodol@gddor the calculation. If SFAS No. 1
had been applied by the Company during fiscal 188¥1996, basic net income per share would have %25 and $0.92 and diluted net
income per share would have been $1.22 and $G=8pectively.

Reclassifications
Certain prior year amounts have been reclassifiedbbform to the current year presentation.
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ORACLE CORPORATION
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS--(CONTIN UED)

2. PROPERTY

Property consists of:

YEAR ENDED MAY 31,

1997 1996

(IN THOUSANDS)
Computer equipment..........ccccccveeeeveeeennnnnn ... $681,324 $523,991
Furniture and fixtures............ccccceeevnneen. ... 217,109 172,355
Automobiles..........ccocoiiiiiiiiii 6,653 4,764
Buildings and improvements..............cccccveee. ... 486,208 344,071
Land....cccoveiiieeiieeiieeee e ... 85980 83413
Total.eeeiiee e ... 1,477,274 1,128,594
Accumulated depreciation and amortization.......... ... (608,326) (442,840)
Property, Net......cocoveiiiiiiiiieiieee. ... $868,948 $ 685,754

In fiscal 1997, the Company became a 74% limitethea in 11l Centrum Associates Limited Partnerstapeal estate limited partnership
which owns one of the buildings leased by the Comizd its headquarters site, by making a capitatrdaution of $2.5 million. Additionally,

in fiscal 1997, the Company loaned the partner$bi24 million in the form of a promissory note sextliby a deed of trust which was use:
pay off a mortgage on a building owned by the gaghip. The Company has the right to leave thexpeship on January 1, 2000, and to take
title to the building without making further capitontributions. The Company continues to leasebthileling from the partnership. As a res

of the loan and capital contribution, the Compaay bapitalized the building lease, and the $62I8omin payments have been classified as
buildings and improvements.

During fiscal 1994, the Company purchased $85.lianiln mortgage notes. These notes are the obdiggdf IV Centrum Associates, a real
estate limited partnership, which owns two buildingased by the Company at its headquarters $ileCbmpany also became a 74% limited
partner in IV Centrum Associates by making a capibatribution of approximately $4 million. The Cpeny intends to leave the partnership
in the first quarter of fiscal 1998 and to takd fitle to both buildings without making furthermigal contributions. As a result of the original
note purchases and capital contribution, the Compapitalized the two building leases, and the $&8illion in payments have been
classified as buildings and improvements.

Additionally, during fiscal 1994, the Company eeiinto an arrangement whereby it leased an dfficieling adjacent to its headquarters
and concurrently acquired the land under the gldind all outstanding mortgage notes for a tdt&P&.1 million. The Company has varic
options to extend the lease and to purchase theitgiat various times during the lease term. Assallt of the land and note purchases, the
Company has capitalized the building lease, ané22e1 million in payments have been classifiethad and buildings and improvements.

Equipment under capital leases included in propartay 31, 1997 and 1996 was $29,452,000 and 38MA0, respectively. Accumulated
amortization of leased equipment at such datesh@£598,000 and $27,650,000, respectively.
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As of May 31, 1997, future minimum annual leasemeants under capital leases together with theirgmtegalue were:

YEAR ENDED MAY 31,
.................. (IN THOUSANDS)

1998 i $1,104
1999, i 452
2000 .. 269
2001 i 45
Total minimum lease payments......cccccceeeeeeee. L 1,870
Amount representing interest.........ccoeeeeeveeeee. L (269)
Present value of minimum lease payments........... ... $1,601

3. NOTES PAYABLE AND CURRENT MATURITIES OF LONG-TER DEBT

At May 31, 1997 and 1996, the Company had unsecalred-term borrowings from banks which were pagaisi demand in the amounts of
$2,532,000 and $4,377,000, respectively. Inteneshe borrowings outstanding at May 31, 1997 rarfgad 2% to 15%. The Company also
had current maturities of long-term debt of $829,80d $1,246,000 at May 31, 1997 and 1996, res@dyti

4. LONG-TERM DEBT
Long-term debt consists of:

YEAR ENDED MAY 31,

1997 1996

(IN THOUSANDS)
SENIOr NOLES....cveveeeiieieic e $300,000 $
Other. ..o 64 100
Capital lease obligations (See Note 2)............. 1,601 2,043

Total. oo 301,665 2,143

Current maturities.........ocovveeeriiieeeennnns (829) (1,246)
Long-term debt...........cceevvreeiieeenineennne, $300,836 $ 897

During the third quarter of fiscal 1997, the Compésued $150,000,000 in 6.72% Senior Notes dulegryear 2004 and $150,000,000 in
6.91% Senior Notes due in the year 2007. The Sé&otes are unsecured general obligations of thepg@omthat rank on a parity with all
other unsecured and unsubordinated indebtedneake @fompany that may be outstanding.

As of May 31, 1997, maturities of long-term debtqleding the Senior Notes discussed above andetselpayments related to capitalized
facilities discussed in Note 2) are:

YEAR ENDED MAY 31,
.................. (IN THOUSANDS)

1998, . $31

1999 25

2000, . e 8
1o - | O $64
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5. COMMITMENTS

In December 1996, the Company entered into a sge@nmaster lease facility which provides for thastruction or purchase of up to
$150,000,000 of property and improvements to beelédo the Company. The Company's obligation toentkeése payments generally will
begin at the end of the construction period. Raltoe payable quarterly in arrears over a ternsaefen years. The Company's obligations
under the lease facility currently are collaterdiby U.S. treasury securities. The Company hadiioeetion to substitute other collateral for
the treasury securities. The Company may, at itieleppurchase the leased properties during time téithe lease at approximately the am:
expended by the lessor to construct or purchademaperties. In the event that the Company doésxercise its purchase option, the
Company has agreed to guarantee that the propetiti¢gave a specified residual value which will etermined at the lease inception date
for each property. As of May 31, 1997, the Comphaay drawn down approximately $46,500,000 of thetendsase facility. Leases under-
provisions of this agreement are accounted foipasating leases.

Facilities and certain furniture and equipmentlagsed under operating leases. As of May 31, 1f8@7e minimum annual lease payments
(excluding the master lease facility discussed aland the lease payments related to capitalizélitiscdiscussed in Note 2) are as follows:

YEAR ENDED MAY 31,
.................. (IN THOUSANDS)

1998 $129,777
1999 ——— 104,827
2000 i 79,079
2001 e 55,935
2002 i 43,768
Thereafter.....oovvvvveeieeeeee 192,880
Total oo $606,266

Rent expense was $184,468,000, $179,227,000 arj@¥3000, for fiscal years 1997, 1996 and 19%peetively. Rent expense in fiscal
1997, 1996 and 1995 is net of sublease incomembapnately $1,394,000, $2,020,000 and $2,076,0&¢pectively.

6. STOCKHOLDERS' EQUITY
Stock Option Plans

The Company's 1985 Stock Option Plan providedHerissuance of incentive stock options to emplopééise Company and non-qualified
options to employees, directors, consultants addpgandent contractors of the Company. Under timester this plan, options were generally
granted at not less than fair market value, becaxaecisable as established by the Board (genewatiyply over four to five years), and
generally expire ten years from the date of graatof May 31, 1997, options to purchase 1,655,02%es were outstanding and vested. A
May 31, 1997, there were no options for sharesah@on Stock available for future grant under thép

In fiscal 1991, the Company adopted both the 1988dibrs Stock Option Plan and the 1990 Executiffec€s Stock Option Plan which
provide for the issuance of non-qualified stockiam to directors and non-qualified or incentivecktoptions to executive officers of the
Company, respectively. Under the terms of thesesplaptions to purchase up to 9,630,000 shareswintn Stock were reserved for
issuance, generally are granted at not less thaméaket value, become exercisable as establibizede Board (generally ratably over four
years), and generally expire ten years from the dagrant. As of May 31, 1997, options to purchhdel4,127 shares of Common Stock v
outstanding, of which 919,127 shares were vestptofs for 2,306,920 shares were available forriuggrant under these plans at May 31,
1997.
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In fiscal 1992, the Company adopted the Long-tequity Incentive Plan which provides for the issuan non-qualified stock options and
incentive stock options, as well as stock purchiagds, stock appreciation rights (in connectiotimdptions), and long-term performance
awards to eligible employees, officers, directotovare also employees or consultants, and advisahe Company. Under the terms of this
plan, options to purchase 22,500,000 shares of GonBtock were reserved for issuance, generallgraeted at not less than fair market
value, become exercisable as established by thel§ganerally ratably over four years), and gemgmatpire ten years from the date of gre
An additional 18,000,000 shares of Common Stocleweserved for issuance under the plan in bothlfis894 and fiscal 1996. In fiscal
1997, an additional 34,000,000 shares of CommockStere reserved for issuance under the plan. Adayf 31, 1997, options to purchase
40,342,450 shares of Common Stock were outstandfnghich 16,360,953 shares were vested. Option39®78,146 shares were available
for future grant under the plan at May 31, 1997 date, the Company has not issued any stock pwecigtgs, stock appreciation rights or
long-term performance awards under this plan.

In fiscal 1993, the Company's Board of Directorsdd the 1993 Directors Stock Option Plan (the3LBirectors Plan") which provides f
the issuance of non-qualified stock options toidetslirectors. Under the terms of this plan, omitmpurchase 2,250,000 shares of Common
Stock were reserved for issuance, are grantedtdsothan fair market value, become exercisaide four years, and expire ten years from
the date of grant. Under the terms of the 1993dbams Plan, all grants of options to purchase shaf¢he Company's Common Stock are
automatic and nondiscretionary. The plan providesritial stock option grants of 22,500 sharesaah individual who was an outside
director on May 24, 1993. In addition, the Chairnaéthe Executive Committee of the Company's Badrirectors was automatically
granted options to purchase 180,000 shares ofdhg@ny's Common Stock. Each individual who becoamesutside director after May 24,
1993 shall automatically be granted options to pase 56,250 shares. The 1993 Directors Plan atsides for subsequent stock option
grants. On May 31 of each year beginning on Mayl394, each outside director will be granted ogtitmpurchase 16,875 shares of the
Company's Common Stock, provided that on suchtiateutside director has served on the CompanyasdBaf Directors for at least six
months. In addition, each outside director whodesed as a Chairman of the Executive or Finandefaidit Committee of the Company's
Board of Directors will be granted options to puasé 39,375 shares of Common Stock on May 31 of yaahbeginning on May 31, 1994,
provided that the outside director has served@sarman of any such committee for at least one. yemof May 31, 1997, options to
purchase 488,188 shares of common stock were odistg of which 169,998 were vested. Options f&36,814 shares were available for
future grant under this plan at May 31, 1997.
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The following table summarizes stock option plativity:

SHARE
UNDER
OPTIO

Balance, May 31, 1994
Granted.............cceeevnnnns
Exercised...
Canceled

Balance, May 31, 1995

Granted

Exercised..........ooovviiniiiiinnnnns (7,066,

Canceled........ccccceveveveenennnnnn. (2,472,
Balance, May 31, 1996..........ccccc...... 40,217,

(17> Ta] (o
Exercised...
Canceled

Balance, May 31, 1997

As of May 31, 1997, the Company had reserved 876871shares of Common Stock for the exercise abogpt The range of exercise prices
for options outstanding at May 31, 1997 was $1dl847.25. The range of exercise prices for optismie primarily to the increasing price

the Company's stock over the period of the grants.

S

N OPTION PRICES

414 $0.10 - $16.06

025 15.36 -- 24.67

127) 15.50 - 24.67

530) 1.28 - 21.33
WEIGHTED AVERAGE
EXERCISE PRICE

782 $ 9.21

219 30.34

368) 4.42

707) 18.44

926 $16.04
612 3855
143) 8.12
608) 25.00

787 $22.50

The following table summarizes information abowic&toptions outstanding at May 31, 1997:

WEIGHTED
WEIGHTED AVERAGE
NUMBER  AVERAGE WEIGHTE D NUMBER EXERCISE

OUTSTANDING REMAINING AVERAGE
AS OF CONTRACTUAL EXERCIS

RANGE OF EXERCISE
PRICE

5/31/97 LIFE  PRICE
$114--%$1.33 1,162,529 343 $1.33
$ 1.38--$2.03 4,908,882 4.09 $2.02
$ 2.04--$9.36 4,759,307 5.19 $5.72
$ 9.69 -- $15.17 4,610,394 6.47  $13.53
$15.22 - $21.33 5,062,635 7.27 $19.16
$21.42 --$27.92 4,742,095 7.76  $24.13
$28.25--$33.25 2,911,326 8.62 $31.60
$33.50 -- $33.88 4,448,026 8.57  $33.87
$34.38 - $37.63 4,394,595 8.85 $34.98
$38.13 -- $47.25 6,629,998 9.53 $41.12
$ 1.14 -- $47.25 43,629,787 7.28  $22.50

EXERCISABLE PRICE OF
E ASOF EXERCISABLE

5/31/97 OPTIONS

937,529 $1.33
4,908,882 $2.02
4,318,182 $5.86
3,224,818 $13.47
2,407,275 $18.94
1,434,471 $23.80

704,436 $31.65
1,122,625 $33.87

32,204 $35.54

14,678 $43.14
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Stock Purchase Plan

In October 1987, the Company adopted an EmployeekSturchase Plan (the "1987 Purchase Plan"),es®ived 36,000,000 shares of
Common Stock for issuance thereunder. In Septed®@2, the plan was amended to reserve an additigh2b,000 shares of Common St
for the purpose of ensuring that sufficient shaessained available for a full allocation of shat@sll participants in the offering period en
September 30, 1992. The 1987 Purchase Plan wam#ten on September 30, 1992, and the remainingstecame available for issuance
under the 1992 Purchase Plan.

In August 1992, the Company adopted the Employeekurchase Plan (1992) (the "Employee Stock RgeRlan"), and reserved
9,000,000 shares of Common Stock for issuanceuhdsz. An additional 9,000,000 and 7,000,000 shair€ommon Stock were reserved
for issuance under the plan in fiscal 1994 anchfi§®97, respectively. Under the stock purchase, plee Company's employees may purcl
shares of Common Stock at a price per share tl8&%sof the lesser of the fair market value aseflieginning or the end of the semi-annual
option period. Through May 31, 1997, 15,020,68Tesh&ad been issued and 10,392,621 shares areae$er future issuances under this
plan.

During fiscal 1997 and 1996, the Company issue838B4 and 3,123,013 shares, respectively, undeemployee Stock Purchase Plan. If
the Company had elected to recognize the compensatist based on the fair value of the employagshase rights, the cost would have
been estimated using the Black-Scholes model WwiHdllowing assumptions for each of the two sixomti periods in fiscal 1997 and 1996:
(i) dividend yield of zero percent for all periods) expected life of one-half year for all pergdiii) expected volatility of 37.5%, and (iv)
risk-free interest rates within a range of 6.11%.®87%. The weighted-average fair value of eaclshmse right granted in fiscal 1997 and
1996 was $9.52 and $6.29 per share, respectively.

Shareholder Rights Plan

On December 3, 1990, the Board adopted a SharetRigkts Plan. Pursuant to the Plan, the Compasityilolited Preferred Stock Purchase
Rights as a dividend at the rate of one Right &mheshare of the Company's Common Stock held lzkistdders of record as of December
31, 1990. The Board also authorized the issuanéagifts for each share of Common Stock issued #fterecord date, until the occurrence
of certain specified events. The Shareholder RiBkta was adopted to provide protection to stodkdsl in the event of an unsolicited
attempt to acquire the Company.

The Rights are not exercisable until the earligfi)aien days following an announcement that a@ei® group has acquired beneficial
ownership of 20% of the Company's Common Stockiotefq business days (or such later date as majetermined by the Board) following
the announcement of a tender offer which wouldltéswa person or group obtaining beneficial owhgrof 20% or more of the Company's
outstanding Common Stock, subject to certain exoepithe earlier of such dates being called thisttbution Date"). The Rights are
initially exercisable for one forty-five hundredb a share of the Company's Series A Junior Ppéiitig Preferred Stock at a price of $55.56
per one forty-five hundredth share, subject to stdjient. However, if

(i) after the Distribution Date the Company is dogd in certain types of transactions, or (ii) g®rson or group (with certain exceptions)
acquires beneficial ownership of 20% of the Comm@pmmon Stock, then holders of Rights (other thar20% holder) will be entitled to
receive upon exercise of the Right, Common StodkefCompany (or in the case of acquisition ofGloenpany, Common Stock of the
acquiror) having a market value of two times thereise price of the Right.

The Company is entitled to redeem the Rights, ®0@022 per Right, at the discretion of the BodrBicectors, until certain specified times.
The rights are not exercisable until the Compapegtsod for redemption has passed. The Company tsay@quire the exchange of rights, at
a rate of one share of Common Stock, or one faviyHiundredth share of Series A Junior ParticigaBneferred Stock, for each Right, under
certain circumstances. The Company also has thieyabiamend the Rights, subject to certain liridas.
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Stock Repurchases

The Company's Board of Directors has approveddparchase of up to 47,000,000 shares of Commork $tothe open market to reduce
dilutive effect of the Company's stock plans. Parguo this repurchase program, the Company puechs?,807,500 shares of the Compa
Common Stock for approximately $528,209,000 indisk997, 4,478,134 shares of the Company's Comrauk $or approximately
$113,087,000 in fiscal 1996, 4,201,875 sharesefxbmpany's Common Stock for approximately $75@H9jn fiscal 1995 and 13,437,000
shares of the Company's Common Stock for approein&t24,787,000 prior to fiscal 1995.

Stock Warrants

During fiscal 1995 and 1994, the Company sold 5582 put warrants. On March 24, 1995, 3,502,50bede put warrants were canceled at
minimal cost and the remaining warrants expiredhatt being exercised. Additionally, the Companycbassed 3,595,500 call options in
fiscal 1995 and 1994. On July 6, 1995, the Comsahy 2,189,250 of the call options and creditedniieproceeds of $17,175,000 to equity.
The remaining 1,406,250 call options were exercisegdctober 1995 at $21.08 per share for a tot$28,648,000.

During fiscal 1997, the Company sold 6,000,000 aats, each of which entitles the holder to purcluameshare of Common Stock at prices
between $77.00 and $77.55. These warrants expM@ain2000 and the proceeds of $35,898,000 wereterkth equity.

Accounting for Stock-Based Compensation

Pro forma information regarding net income and im@sper share is required by SFAS No. 123. THizrimation is required to be determir
as if the Company had accounted for its employeeksbptions granted subsequent to May 31, 1995nthédfair value method of that
statement. The fair value of options granted fecdl years ending May 31, 1997 and May 31, 1996rteg below has been estimated at the
date of grant using a Black-Scholes option pricimadel with the following weighted average assumpsio

YEAR ENDED MAY 31,

EMPLOYEE STOCK OPTIONS 1997 1996

Expected life from vest date (in years):

Employees.......ccccovvveeeeiiiieeeeinnnnns 0.41 0.41
Officers and Directors..............cccueee 0.4 3--6.140.43--6.14
Risk-free interest rates..............cc.u.v. 5. 6--6.8% 5.3--6.7%
Volatility.......cooeooveeriiiiiiiiiiens 37.5% 37.5%

Dividend yield.........ccccccceeveviiiiinnnns -- --

The Black-Scholes option valuation model was dgyetdiofor use in estimating the fair value of tradptions that have no vesting restrictions
and are fully transferable. In addition, optionuation models require the input of highly subjegtassumptions, including the expected stock
price volatility. The Company's options have cheeggstics significantly different from those of éed options, and changes in the subjective
input assumptions can materially affect the falugaestimate. Based upon the above assumptionggigited average fair value of emplo
stock options granted during fiscal 1997 and 1986 $17.40 and $13.33 per share, respectively.
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For purposes of pro forma disclosures, the estidnfaie value of the options is amortized over tipians' vesting period. Had the Company's
stock option and stock purchase plan been accotimteshder SFAS No. 123, net income and earningsipare would have been reduced to
the following pro forma amounts:

YEAR ENDED MAY
31,

1997 1996

(IN THOUSANDS,
EXCEPT PER SHARE

DATA)
Net income:
As reported .... $821,457 $603,279
Pro forma.......ccccoeveiiiiiiiiccee e, ... $737,779 $572,913
Earnings per share:
As reported.........cceeevieeiieeiiee s ...$ 1.22% 0.90
Pro forma.......ccccoeveiiiiiiiiccee e, ...$ 110% 0.86

The effects of applying SFAS No. 123 on pro formsxldsures of net income and earnings per sharisfmal 1997 and 1996 are not likely to
be representative of the pro forma effects onmairne and earnings per share in future years.

7. INCOME TAXES
The following is a geographical breakdown of ther@any's income before taxes:

YEAR ENDED MAY 31,

1997 1996 1995

(IN THOUSANDS)

DOMESLIC....cvveveeieeiiienreseeea $ 952,131 $680,172 $526,815

Foreign.....cccooevvevricieen, 331,396 239,338 132,167

Total oo $1 ,283,527 $919,510 $658,982
The provision for income taxes consists of the foll owing:

YEAR ENDED MAY 31,

1997 1996 1995

(IN THOUSANDS)
Current Payable:
Federal.......cccoooeeiiianinenn, $ 318,976 $253,514 $189,012
55,387 42,738 31,831
169,080 109,712 108,695

543,443 405,964 329,538

(53,480) (67,865) (63,398)
(11,136) (8,129) (4,282)
(16,757) (13,739) (44,394)

(81,373) (89,733) (112,074)

Total..oooceeeiceeeen $ 462,070 $316,231 $217,464

The provision for income taxes differs from the amibcomputed by applying the federal statutory tatdhe Company's income before taxes
as follows:
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YEA R ENDED MAY 31,

Tax provision at statutory rate........... $449,23 4 $321,829 $230,643
Tax credits.......ccoceeeeeeeneeennnn. (13,45 5) (692) (4,600)
Tax benefit of exempt FSC income.......... (22,13 0) (20,831) (16,368)
State tax, net of federal benefit......... 31,63 2 22,800 17,308

8) (10,373) (8,575)
5 8396 4,104
2 (4,898) (5,048)

The components of the deferred tax assets anditiiedias reflected on the balance sheet, conét$te following:

Deferred Tax Liabilities:
Capitalized software development costs. $ (40,50

Other tax liabilities.................. (79
Total deferred tax liabilities....... (41,29
Deferred Tax Assets:
Reserves and accruals.................. 121,61
Differences in timing of revenue recog-
NItION...ceiiiiiiieceiiee e 104,56
Foreign earnings deemed repatriated.... 25,40
Net operating loss carryovers.......... 24,93
Depreciation and amortization.......... 65,36
Other tax assets...........ccceeeene 21,94
Total deferred tax assets............ 363,82
Valuation allowance.................... (8,78
NEt .o $ 313,74

Recorded as:
Prepaid and refundable income taxes.... $ 274,36
Deferred income taxes...
Other assets..........coeeevvvvvnnnns

ENDED MAY 31,

6) $(34,858) $(33,681)
3) (16,319) (27,450)

9) (51,177) (61,131)
6 74,802 45,990

51,366 47,698
49,325 22,938
16,417 19,516
29,670 6,294
40,381 30,939

4 261,961 173,375

HOUIOPR

6 $171,560 $135,491
2) (9,207) (27,490)
7 40616 -

1 $202,969 $108,001

The Company provides United States income taxdh@earnings of foreign subsidiaries unless theycansidered permanently invested
outside the United States. As of May 31, 1997 ctiraulative amount of earnings upon which Unitede3tancome taxes have not been
provided are approximately $35,183,000. At May 3197, the unrecognized deferred tax liability foede earnings is approximately
$8,477,000.

Certain foreign subsidiaries of the Company haveoperating loss carryforwards at May 31, 1997altog approximately $61,430,000,
which may be used to offset future taxable incofife carryforwards expire at various dates; $1,585j8 2000, $4,573,000 in 2001,
$31,507,000 in 2002, $3,901,000 in 2003, $4,132i{0@D04, and the remaining balance has no expirafis of May 31, 1997, the Compa
has recorded a gross
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deferred tax asset related to the loss carryforsvaf&24,935,000, and a related valuation allowari&s,784,000. At May 31, 1996 and

1995, the deferred assets were $16,417,000 an8X8,000, respectively, and the related valuatitowalnce attributed to loss carryforwards
were $7,815,000 and $4,243,000, respectively.

8. SEGMENT INFORMATION

The Company operates in one industry segment:a@tielodpment and marketing of computer software atated services. The Company's
products are marketed internationally through tbenBany's subsidiaries and through distributorgrba@mpany revenues are generally based

on a sublicense fee, representing a percentagecoke and support revenues generated by non-pegatmons from their unaffiliated
customers.

The following table presents a summary of operation geographic region:

YEA R ENDED MAY 31,

IN THOUSANDS)
Revenues from Unaffiliated Customers:

Domestic operations................... $2,664,962

$1,815,725 $1,234,330

International operations:

Europe/Middle East/Africa operations. 1,881,157 1,541,308 1,165,181

9. LITIGATION

Asia Pacific operations.............. 809,604 605,244 385,787

Other Americas operations............ 328,613 261,023 181,580

Total international operations...... 3,019,374 2,407,575 1,732,548
Consolidated.........ccc.cccvevrenne $5,684,336 $4,223,300 $2,966,878

Intercompany revenues:
Domestic operations

Operating Income (Excluding Acquired
In-Process Research and Development):

Domestic operations................... $ 963,391
Europe/Middle East/Africa operations.. 165,919
Asia Pacific operations............... 125,811
Other Americas operations............. 44,664

Consolidated

Identifiable Assets:

Domestic operations................... $2,894,912
Europe/Middle East/Africa operations.. 1,131,723
Asia Pacific operations............... 445,930

Other Americas operations............. 151,750

Consolidated

$ 508,201 $ 365,814

$ 714,208 $ 509,716
113,956 86,477
81,844 49,851
45,814 3,677

$ 955,822 % 649,721

$1,976,487 $1,451,720
942,816 667,765
336,640 230,694
101,300 74,338

$3,357,243 $2,424,517

The Company is subject to various legal proceedamgkclaims, either asserted or unasserted, whish ia the ordinary course of business.
While the outcome of these claims cannot be prediatith certainty, management does not believettigbutcome of any of these legal
matters will have a material adverse effect onGbenpany's consolidated results of operations os@dated financial position.
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SCHEDULE I

ORACLE CORPORATION
VALUATION AND QUALIFYING ACCOUNTS

BALANCE AT ADDITIONS BALANCE AT
BEGINNING OF CHARGED TO TRANSLATION END OF
CLASSIFICATION PERIOD OPERATIONS WRITE-OFFS ADJUSTMENT  PERIOD
Allowance for Doubtful
Accounts
Year Ended:
May 31, 1995.......... $ 39,777,000 $53,784,000 $ (28,011,000) $ 2,178,000 $ 67,728,000
May 31, 1996.......... $ 67,728,000 $64,412,000 $ (23,229,000) $(3,200,000) $105,711,000
May 31, 1997.......... $105,711,000 $92,635,000 $ (68,804,000) $(1,702,000) $127,840,000
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EXHIBIT 4.2
EXECUTION COPY

WARRANT PURCHASE AGREEMENT dated as of May 7, 198tween ORACLE CORPORATION, a Delaware corporaftor
"Company"), and MORGAN STANLEY & CO. INCORPORATER,Delaware corporation ("Morgan Stanley"), as a@nMORGAN
STANLEY & CO. INTERNATIONAL LIMITED ("MSIL").

WHEREAS, the Company proposes to enter into a \iiakgreement (the "Warrant Agreement"), substalytial the form of Exhibit |
hereto, between the Company and BankBoston, N.Aatianal banking association, as Warrant Agentsymnt to which the Company
proposes to issue up to 8,000,000 Equity Call Wesran one or more series (collectively, the "Watsa or, individually a "Warrant"), each
representing the right to purchase, subject tagiras and conditions set forth therein, one shiiteeocommon stock, par value $0.01 per
share (the "Common Stock"), of the Company;

WHEREAS, in connection with the purchase of the Mfats pursuant to the terms hereof and one or Pcang Agreements (as defined
herein), the Company proposes to repurchase o@ltdsing Date up to 3,500,000 shares of Common Stackuant to one or more
Repurchase Contracts to be entered into betwee@idimpany, MSIL and Morgan Stanley, as agent for IM#ie "Repurchase Contracts");
and

WHEREAS, capitalized terms not defined herein amduas defined in the Warrant Agreement;

NOW, THEREFORE, in consideration of the mutual ctasts and agreements and other considerationsrfehkrein, the parties here
agree as follows:

1. Representations and Warranties. (a) The Comperaby represents and warrants to Morgan Stardeggent for MSIL, as of the date
hereof, as of each Pricing Date (as defined heegid)as of each Closing Date as follows:

(i) The Company has been duly incorporated, amvadliglly existing as a corporation in good standimgler the laws of the State of Delaware.

(i) The Company has the corporate power and aityhimr own its property and conduct its businessl s duly qualified to transact business
and is in good standing in each jurisdiction in ethihe conduct of its business or its ownershileasing of property requires such
qualification, except to the extent that the faltw be so qualified or be in good standing wowtlhave a material adverse effect on the
Company and its subsidiaries, taken as a whole.

(iii) Each subsidiary of the Company has been dutprporated, is validly existing as a corporatiomgood standing under the laws of the
jurisdiction of its incorporation, has the corpergbwer and authority to own its property and todtect its business and is duly qualifiec
transact business and is in good standing in eagdjction in which the conduct of its businessterownership or leasing of property
requires such qualification,



except to the extent that the failure to be soitjedlor be in good standing would not have a niat@dverse effect on the Company and its
subsidiaries, taken as a whole.

(iv) The shares of Common Stock outstanding poadhe issuance of the Warrants have been duly améiiband are validly issued, fully pe
and non- assessable.

(v) The Company has all requisite power and authh@corporate and other), and has taken all necgssaporate action, to authorize,
execute, deliver, and perform this Warrant Purciiggeement, the Warrant Agreement, each Pricinge@igrent (as defined herein) and each
Repurchase Contract; to execute, issue, sell, alivbdthe Warrants and a certificate or certifisaévidencing the Warrants; to authorize and
reserve for issuance and, upon payment from tintient® of the Purchase Price, to issue, sell, atideddhe shares of Underlying Common
Stock issuable upon exercise of the Warrants; ampetform all of its obligations under this Warr&urchase Agreement, the Warrant
Agreement, each Pricing Agreement, the Warrantseactd Repurchase Contract.

(vi) Each of this Warrant Purchase Agreement, ttegrdht Agreement, each Pricing Agreement and eagluiRhase Contract has been duly
authorized by the Company and this Warrant PurcAgseement has been duly executed and deliveredebompany. The Warrant
Agreement, each Repurchase Contract and eachdAdreement, when duly executed and delivered byCtbmpany, will be legal, valid
and binding agreements of the Company enforceatdedordance with their respective terms excefi) #ise enforceability thereof may be
limited by bankruptcy, insolvency or similar lawfegting creditors' rights generally and (ii) theadability of equitable remedies may be
limited by equitable principles of general applidié

(vii) The Warrants have been duly authorized aniemvduly executed and countersigned in accordaitbelre provisions of the Warrant
Agreement, will be legal, valid and binding obliigais of the Company, enforceable in accordance thigir respective terms except as (i) the
enforceability thereof may be limited by bankruptitysolvency or similar laws affecting creditorigihts generally and (ii) the availability of
equitable remedies may be limited by equitablegipies of general applicability.

(viii) The shares of Underlying Common Stock, whesued and delivered in accordance with the terfiiseoWarrant Agreement and the
Warrants, will be validly issued, fully paid andmassessable, and the issuance of such shareswie subject to any preemptive or similar
rights.

(ix) Assuming the accuracy of the representatididargan Stanley made in the letter referred t&attion 3(d), the execution and delivery
by the Company of, and the performance by the Compéits obligations under, this Warrant PurchAgeeement, the Warrant Agreement,
each Pricing Agreement, the Warrants and each Rease Contract will not contravene any provisioamglicable law.

(x) The execution and delivery by the Company of] the performance by the Company of its obligationder, this Warrant Purchase
Agreement, the Warrant Agreement, each Pricing é&ment, the Warrants and each Repurchase Contdhabtvcontravene the certificate of
incorporation or by-laws of the Company or any agrent or



other instrument binding upon the Company or anygsofubsidiaries that is material to the Compamy iés subsidiaries, taken as a whole, or
any judgment, order or decree of any governmerdy bagency or court having jurisdiction over thentpany or any subsidiary, and no
consent, approval, authorization or order of odifjoation with any governmental body or agencyesjuired for the performance by the
Company of its obligations under this Warrant PasghAgreement, the Warrant Agreement, each Priggngement, the Warrants or each
Repurchase Contract, except such as may be reduiréee Securities Act, the securities or Blue $iwys of the various states, the rules of
National Association of Securities Dealers, Inbe(tNASD") or the rules and regulations applicabléhe listing of securities on the Nasc¢
National Market in connection with the reoffer axedale of the shares of Underlying Common Stockbygan Stanley or the issuance
shares of Underlying Common Stock to any persoardtitan Morgan Stanley.

(xi) The Company is not an "investment companyamientity "controlled” by an "investment compargs"such terms are defined in the
Investment Company Act of 1940, as amended.

(xii) The Company's Annual Report on Form 10-K tiee fiscal year ended May 31, 1996, as amendeditealarterly Reports on Form 10-
Q for the periods ended August 31, 1996, Novembe 896 and February 28, 1997 (the "1934 Act Refofas previously furnished to
Morgan Stanley), at the time they were filed did, mmd, giving effect as of the date hereof andfasach of the Closing Dates to the
transactions contemplated hereby and by the Wakgrement and each Pricing Agreement do not, @oatay untrue statement of a
material fact or omit to state a material fact rseey in order to make the statements thereimeight of the circumstances under which
they were made, not misleading.

(xiii) There has not occurred any material advetsange in the financial condition, earnings, bussnar operations of the Company and its
subsidiaries, taken as a whole, from that set forthe 1934 Act Reports.

(xiv) Neither the Company nor any affiliate (asidefl in Rule 501(b) of Regulation D under the Siiesr Act ("Regulation D)) of the
Company has directly, or through any agent, sdféred for sale, solicited offers to buy or otheseinegotiated in respect of any security (as
defined in the Securities Act) that is or will beegrated with the sale of any Warrants in a matirarwould require the registration under
Securities Act of the offering contemplated by tAgreement and the Warrant Agreement. The Compbsayagrees not to sell, offer for sale
or solicit offers to buy or otherwise negotiatea@spect of any security (as defined in the Seesrifict) that would be integrated with the sale
of any Warrants in a manner that would requireréiggstration under the Securities Act of the offgrcontemplated by this Agreement and
the Warrant Agreement.

(xv) No form of general solicitation or general adising (as those terms are defined in Reguldliamder the Securities Act) was used by
the Company or any of its representatives in cotimeevith the offer and sale of any Warrants.

(xvi) There are no material legal or governmentatpedings pending or threatened to
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which the Company or any of its subsidiaries isgypor to which any of the properties of the Compar any of its subsidiaries is subject
that would be required to be described by Item dfdRegulation S-K under the Securities Act werehsiiem applicable to the 1934 Act
Reports and are not described as required in tBé A8t Reports.

(xvii) The Company acknowledges and agrees thatiot relying, and has not relied, upon Morgamtgtaor MSIL with respect to the legal,
accounting, tax or other implications of this Agrent and the Warrant Agreement and the transacatiomemplated hereby and thereby and
that it has conducted its own analysis of suchstrations. The Company further acknowledges andeadhat neither Morgan Stanley nor
MSIL has acted as its advisor in any capacity imn&etion with this Agreement or the Warrant Agreehwe the transactions contemplated
hereby or thereby. The Company understands andadidges that Morgan Stanley and MSIL and theiiliafes may from time to time
effect transactions, and hold positions, for tlo&in accounts or the accounts of customers, in g&suor options on securities of the
Company and that Morgan Stanley and MSIL and tAiliates may continue to conduct such transactidaring the term of any Warrant.

(b) Each of Morgan Stanley and MSIL agrees thadlitnot sell any Warrants or any Underlying Comnftock except in compliance with
the registration requirements of Section 5 of teeugities Act or in a transaction that is exempbfrsuch registration.

Each of Morgan Stanley and MSIL acknowledges that@Gompany and, for purposes of the opinions tddligered to Morgan Stanley and
the Company pursuant to Section 3 hereof, coungblet Company and counsel to Morgan Stanley, @iyl upon the accuracy and truth of
foregoing agreement and hereby consents to suelmcel

2. Purchase and Sale of Warrants. (a) The Compathyvi@rgan Stanley, as agent for MSIL, propose tereinto one or more Pricing
Agreements (each a "Pricing Agreement”) substdyiiathe form of Exhibit Il hereto, with such adidns and deletions as the parties thereto
may determine and subject to the terms and condiet forth herein, therein, and in the Warrante&gent, pursuant to which the Company
will agree (i) to sell to Morgan Stanley, as aglentMSIL, and Morgan Stanley, as agent for MSILI\&gree to purchase from the Company,
up to an aggregate of 8,000,000 Warrants to puestsahject to the terms and conditions set forthénWarrant Agreement, up to an
aggregate of 8,000,000 shares of Underlying Com8tonk and

(i) to repurchase shares of Common Stock (the URggased Shares") pursuant to, and subject tethestand conditions set forth in, one or
more Repurchase Contracts. The terms and condiiogach particular sale of Warrants shall be asifipd in the Pricing Agreement

relating thereto and in or pursuant to this WarRuntchase Agreement and the Warrant Agreement.\Whrsant Purchase Agreement shall
not be construed as an obligation of the Comparsglicany of the Warrants or as an obligation offdm Stanley or MSIL to purchase any
the Warrants. The obligation of the Company toészud sell any of the Warrants and the obligatiddargan Stanley, as agent for MSIL, to
purchase any of the Warrants shall be evidencatdPricing Agreement with respect to the Warrapeified therein. Each Pricing
Agreement shall specify the number of Warrantsazheseries being purchased and the purchase grid&'grrant of each series. The date of
each Pricing Agreement is hereinafter referredsta aPricing Date." A Pricing Agreement shall bahia form of an executed writing (which
may be in counterparts), and may be evidenced lexemange of



telegraphic communications or any other rapid tr@iasion device designed to produce a written recbmmmunications transmitted.

(b) Payment by Morgan Stanley, as agent for Mtk efach series of Warrants sold to Morgan Stamrigygent for MSIL, pursuant to the
applicable Pricing Agreement and payment by the @ty to repurchase the Repurchased Shares puteuhstapplicable Repurchase
Contract shall be made in Federal or other fundseedfiately available at the time and on the dateha#i be specified on the applicable
Pricing Agreement and Repurchase Contract, reygdgtior as may be otherwise agreed to by thagstthereto). The payment obligations
of Morgan Stanley, as agent for MSIL, with respgedhe Warrants of any series may be netted agtiagtayment obligations of the
Company with respect to the Repurchased Share#isddn the related Repurchase Contract. The time date of each such payment is
hereinafter referred to as a Closing Date.

3. Conditions to Parties' Obligations. The obligas of the Company and Morgan Stanley, as ageM&it, hereunder and under each
Pricing Agreement are subject to the following dtinds:

(a) Morgan Stanley, as agent for MSIL, shall haeeived on each Closing Date an opinion of Venittawg Group, counsel for the Company,
dated such Closing Date, to the effect that:

(i) The Company has been duly incorporated, amvdliglly existing as a corporation in good standimgler the laws of the State of Delaware.
(i) The Company has the corporate power and aityhtar own its property and conduct its business.

(iii) The Company has all requisite corporate poamd authority, and has taken all necessary caigarion, to authorize, execute, deliver,
and perform this Warrant Purchase Agreement, esc@ Agreement, the Warrant Agreement and eaghuRdase Contract; to execute,
issue, sell, and deliver the Warrants and a ceatidi or certificates evidencing the Warrants; tihatze and reserve for issuance and, upon
payment from time to time of the Purchase Pricésgae, sell, and deliver the shares of Underlfognmon Stock issuable upon exercise of
the Warrants; and to perform all of its obligatiamgler the Warrant Purchase Agreement, each Prigingement, the Warrant Agreement,
the Warrants and each Repurchase Contract.

(iv) Each of this Warrant Purchase Agreement, ttegrdht Agreement, each Pricing Agreement and eagluiRhase Contract has been duly
authorized by the Company and each of this WaRanthase Agreement has been duly executed an@daliby the Company; the Warrant
Agreement, each Repurchase Contract and eachdAgreement have been duly executed and deliveredebCompany and are legal, ve
and binding agreements of the Company enforceatdedordance with their terms except as (i) thereefbility thereof may be limited by
bankruptcy, insolvency or similar laws affectingditors' rights generally and (ii) the availabildgfequitable remedies may be limited by
equitable principles of general applicability.

(v) The Warrants have been duly authorized, execame countersigned in
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accordance with the provisions of the Warrant Agreet and are legal, valid and binding obligatiohthe Company, enforceable in
accordance with their respective terms except)dbdienforceability thereof may be limited by bankcy, insolvency or similar laws
affecting creditors' rights generally and (i) #neailability of equitable remedies may be limitgddmuitable principles of general
applicability.

(vi) The shares of Underlying Common Stock, whesuésl and delivered in accordance with the terntseofVarrant Agreement and the
Warrants, will be validly issued, fully paid andmassessable, and the issuance of such shareswie subject to any preemptive or similar
rights set forth in the Company's certificate afdrporation.

(vii) The execution and delivery by the Companyaosfd the performance by the Company of its obligetiunder, this Warrant Purchase
Agreement, each Pricing Agreement, the Warrant &ment, the Warrants and each Repurchase Contracitdmntravene any provision of
applicable California or Delaware General Corpotater or federal law or the certificate of incorptioa or by-laws of the Company or, to
the best of such counsel's knowledge, any agreeonather instrument binding upon the Company or@fits subsidiaries that is set forth
an exhibit to the 1934 Act Reports or, to the leésiuch counsel's knowledge, any judgment, ordelearee of any governmental body,
agency or court having jurisdiction over the Companany subsidiary, and no consent, approval,aightion or order of or qualification
with any California or federal governmental bodyagency is required for the performance by the Gomf its obligations under this
Warrant Purchase Agreement, each Pricing AgreertteniVarrant Agreement, the Warrants or each RépseContract, except such as
be required by the Securities Act, securities areBbky laws of the various states, the rules oNA8SD or the rules and regulations
applicable to the listing of securities on the Nagtllational Market in connection with the reoffadaesale of the shares of Underlying
Common Stock by Morgan Stanley, as agent for M8tlthe issuance of shares of Underlying CommonkSime@ny person other than
Morgan Stanley or MSIL.

(viii) The Company is not an "investment companyan entity "controlled" by an "investment companag'such terms are defined in the
Investment Company Act of 1940, as amended.

(ix) Such counsel does not know of any materiahl@g governmental proceeding pending or threateseaf such Closing Date to which the
Company or any of its subsidiaries is a party owlich any of the properties of the Company or ahigs subsidiaries is subject that woulc
required to be described by Item 103 of Regula8ek under the Securities Act were such Item appleas of such Closing Date and are not
described as required in the 1934 Act Reports.

(x) Such counsel believes that (except for findrst@ements and schedules as to which such conesdlexpress no belief) the 1934 Act
Reports, as of the date of this Warrant Purchasee¥gent, did not, and, giving effect as of the daieof and as of each of the Closing Dates
to the transactions contemplated hereby and byMaeant Agreement and each Pricing Agreement, asici Closing Date do not contain
any untrue statement of a material fact or omfitiate a material fact necessary in order to makstédtements therein, in the light of the
circumstances under which they were



made, not misleading.

(xi) The sale by the Company of the Warrants to ¢4or Stanley, as agent for MSIL, in the manner goptated by this Warrant Purchase
Agreement and the repurchase by the Company ®Réipeirchased Shares in the manner contemplatecchyRegpurchase Contract and this
Warrant Agreement do not require registration uriderSecurities Act.

(b) Each of Morgan Stanley and the Company shai maceived on each Closing Date an opinion of ®&alk & Wardwell (who may rely
as to all matters of California law upon the opmieferred to in paragraph (a) above), counseWforgan Stanley, dated such Closing Date,
covering the matters referred to in subparagraphs(¢), (vi) and (xi) of paragraph (a) above.

(c) Morgan Stanley, as agent for MSIL, shall haaeeived on each Closing Date a certificate dated Slosing Date and signed by an
executive officer of the Company, to the effect tie representations and warranties of the Compantained in this Warrant Purchase
Agreement are true and correct as of such Closatg Bnd that the Company has complied in all naterspects with all of the agreements
and satisfied all of the conditions on its parb&operformed or satisfied hereunder, under the &dakkgreement and under each Pricing
Agreement on or before such Closing Date and sthedr @ertificates and documents as it may reasgnaljuest.

(d) Counsel for the Company shall have receivedawnh Closing Date a letter dated such Closing Bxadiesigned by an officer of Morgan
Stanley, substantially in the form of Exhibit liéteto.

(e) The Company shall have made available to Mo&janley, and counsel, accountants or other priofess retained by Morgan Stanley,
such financial and other information, books, resaadd properties of the Company and its subsidigaied caused the officers, directors,
employees, counsel and independent certified palsiountants of the Company and its subsidiariesspond to such inquiries and supply
all information, as is reasonably necessary, ifjudgment of Morgan Stanley and its counsel, tadomh a reasonable investigation.

(f) On or prior to each Closing Date, the Compalmgilshave purchased from Morgan Stanley, as ageMSIL, all the Repurchased Shares
to be purchased pursuant to the related Repurcasieact.

4. Shelf Registration. (a) Subject to the term&bkrthe Company agrees that it shall file underSbcurities Act a "shelf" registration
statement (the "Shelf Registration") providing fioe registration of the sale on a continuous oayk basis by MSIL of all Underlying
Common Stock issuable upon exercise of all of tlardhts pursuant to Rule 415 under the Securit@sAd/or any similar rule that may be
adopted by the SEC. The Company agrees to usedtsefforts (i) to cause the Shelf Registratiobgoome or be declared effective on or
prior to the earliest First Exercise Date of alliVdats issued under the Warrant Agreement andmoklant to this Agreement and each
Pricing Agreement and (ii) to keep such Shelf Regi®n continuously effective for a period endB@days after the Final Expiration Date,
subject to Section 4(d) (such period being refetoeass the "Effective Period"). Notwithstanding
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the first two sentences of this Section 4(a), tbenBany may elect, in its sole discretion, not k® $uch Shelf Registration, provided that if
Company so elects or in the event that the ShajidRation is not declared effective on or priostech First Exercise Date, the Company will
exercise, with respect to all Warrants issued uttteiVarrant Agreement and sold pursuant to thie&gent and each Pricing Agreemen
right pursuant to Section 4(d) of the Warrant Agneat to effect either a Cash Settlement or Net&Battlement of each exercise of such
Warrants.

(b) The Company further agrees, if necessary, pplstment or make amendments to the Shelf Registrafirequired by the rules,
regulations or instructions applicable to the region form used by the Company for such ShelfiRegion or by the Securities Act or rules
and regulations thereunder, and the Company agvdamish to Morgan Stanley copies of any suchpseipent or amendment prior to its
being used and/or filed with the SEC and that it mot file any such supplement or amendment tocWwiWlorgan Stanley reasonably objects.
In connection with such registration of the UndergyCommon Stock, the Company will, upon the retjoéslorgan Stanley, as agent for
MSIL, use all reasonable efforts to obtain a ligtaf the Underlying Common Stock on the Nasdagadwati Market or such national securit
exchange or other quotation system on which ther@emStock of the Company may at such time be lidmgan Stanley shall notify (any
such notice, a "Notice of Sale") the Company ns¢ lan five Business Days prior to the date orclwMSIL intends to commence any sales
of Underlying Common Stock pursuant to the ShelfjiReation (the "Resale Commencement Date").

(c) The Company's obligation to supplement or antbedshelf Registration pursuant to Section 4(lgbieshall be subject to the terms
hereof (including Sections 4(d) and 4(e)) and tiWing limitations:

() in no event shall the Company be required feafany such supplement or amendment during thiegbeginning 14 Business Days prior
to the end of any fiscal quarter of the Company emding two Business Days after such time as thmp2ay publicly releases its results of
operations for such fiscal quarter;

(i) subject to the provisions of subparagrapl) éind Section 4(e) below, the Company may on omeae occasions by notice to Morgan
Stanley, as agent for MSIL, given in accordancé\8éction 13(c) hereof, suspend its obligationufgptement or amend the Shelf
Registration for a period of time to be specifisguch notice, it being understood that the Comsdiayl not indicate to Morgan Stanley the
reasons for such suspension; and

(iii) if Morgan Stanley shall deliver to the Compea Notice of Sale, then the Company may not (xjim@nce a suspension of its obligations
to supplement or amend the Shelf Registration @unisto Section 4(c)(ii) hereof or (y) commence spamsion of the right to exercise
Warrants pursuant to Section 4(f) of the Warrante®gnent at any time during the period commencirig@a P.M., New York City time, on
the Business Day immediately preceding the Resaterfiencement Date and ending at 5:00 P.M., New itktime, on the tenth Business
Day following the Resale Commencement Date (thedHResale Date").

Morgan Stanley agrees that during the periods fipddn Section 4(c)(i) hereof and in any notice

8



from the Company delivered pursuant to Section(#)t)ereof, Morgan Stanley shall not dispose oflerlying Common Stock pursuant to a
registration statement applicable to such Undeglf@ommon Stock. The Company agrees to provide Mo&anley with at least one
Business Day's notice of the expiration of anyqukof suspension under clause (ii) of paragraplbf(this Section 2.

(d) The Company may on no more than one occasiarobge to Morgan Stanley given subsequent to thal FExpiration Date (after having
given effect to any and all extensions of the Exgpin Date of any of the Warrants) extend the EiffedPeriod for a period of up to 90 days.

(e) Notwithstanding anything to the contrary irsthigreement or the Warrant Agreement, the Compaany mot suspend its obligation to
supplement and amend the Shelf Registration oresusplolders' rights to exercise any outstandingrévds unless during a period of no less
than 10 consecutive Business Days occurring dfeesixtieth day following the Final Expiration Datech obligations and rights are in full
force and effect and free from any such suspension.

5. Redemption Price. In the case of any redemmutfdiVarrants made pursuant to Section 5 of the Wiamkgreement at a time when such
Warrants are owned by MSIL or by any affiliate oENL, the Redemption Price applicable to such Wasraill also include a reasonable
estimate by MSIL of its cost for liquidating itsdge for the Warrants that the Company wishes teaad Morgan Stanley, as agent for M¢
will advise the Company verbally and by facsimi@nsmission of such cost to be included in theutalion of the Redemption Price.

6. Registration Procedures. (a) In connection #withCompany's obligations to register the reoffet @esale of the shares of Underlying
Common Stock by Morgan Stanley on behalf of MSHe €Company shall use all reasonable efforts taeffiecause the applicable
registration statement or registration statemenfetmit the sale of the Underlying Common Stockvimrgan Stanley in accordance with the
intended method or methods of distribution thedsfcribed in the Shelf Registration, provided thatCompany shall have no such
obligation during any suspension of the Companptgation to supplement or amend the Shelf RegistneStatement under Section 4(c)(i

4(c)(ii). In connection therewith, the Company &hal

(i) comply with the provisions of the SecuritiestAwith respect to the disposition of all of the éniging Common Stock covered by the SI
Registration in accordance with the intended mettadlisposition by Morgan Stanley or MSIL set ffottherein;

(i) provide Morgan Stanley, and up to one othedemnriter (as shall be reasonably acceptable t€trapany) participating in such sale and
any attorney, accountant or other professionairretbby Morgan Stanley or MSIL (collectively, thedrticipants") the opportunity to
participate in the preparation of the Shelf Registn, each prospectus included therein or filetthwWie SEC and each amendment or
supplement thereto;



(iii) in connection with each sale of Underlying@mon Stock to be registered pursuant to Sectionhieof, make available for inspection
by Morgan Stanley and any other Participant suthritial and other information, books, records anperties of the Company, and cause
the officers, directors, employees, counsel andpeddent certified public accountants of the Compgamespond to such inquiries and
supply all information, as shall be reasonably ssagy, in the judgment of Morgan Stanley and itsisel or any underwriter participating in
such sale, to conduct a reasonable investigatitmnmthe meaning of Section 11 of the Securitie§ Aovided, however, that each such
person shall be required to maintain in confidesutg not to disclose to any other person any inftionar records reasonably designated by
the Company in writing as being confidential, ustich time as (A) such information becomes a maftpublic record (whether by virtue of
its inclusion in the Shelf Registration or othemjisor (B) such person shall be required so tdasgcsuch information pursuant to the
subpoena or order of any court or other governnhagency or body having jurisdiction over the maftibject to the requirements of such
order, and only after such person shall have gilkerCompany prompt prior written notice of suchuiegment), or (C) such information is
required to be set forth in the Shelf Registratioeach prospectus included therein or in any amendl to the Shelf Registration or any
amendment or supplement to such prospectus in trdethe Shelf Registration or such prospectugrament or supplement, as the case
may be, does not contain an untrue statement @itarral fact or omit to state therein a materiat f&quired to be stated therein or necessary
to make the statements therein not misleading;igeal further, that if the Company's obligatioreféect and maintain a registration staten

is suspended pursuant to Section 4(c) hereof Bfidegan Stanley has conducted an investigation copiiEted by this Section 6(a)(iii) and
prior to the time when Morgan Stanley or MSIL hakissuch Underlying Common Stock, then Morgan Staishall have the right, after the
time such suspension ends, to supplement its iigatisin with such additional inspection of finar@ad other information, books, records
and properties and such additional inquiries a§ Bbaeasonably necessary, in the judgment of Mior§tanley and its counsel, to conduct a
reasonable investigation within the meaning of ®act1 of the Securities Act;

(iv) promptly notify Morgan Stanley, and confirmctuadvice in writing, (A) when the Shelf Registoatior prospectus included therein or
amendment or supplement thereto has been filed vétidrespect to the Shelf Registration or any mdmeent, when the same has become
effective, (B) of any comments of the SEC and efBtue Sky or securities commissioner or regulafany state with respect thereto or any
request by the SEC for amendments or supplemetite t8helf Registration or prospectus or for addai information, (C) of the issuance by
the SEC of any stop order suspending the effeatisgiof the Shelf Registration or the initiatiortfmeatening of any proceedings for that
purpose, (D) if at any time the representationswadanties of the Company contemplated by SedtionSection 6(a)(xiii) hereof cease to
be true and correct in all material respects, (Ehe receipt by the Company of any notificatiorthwiespect to the suspension of the
qualification of the Underlying Common Stock fofesan any jurisdiction or the initiation or threatag of any proceeding for such purpose,
(F) at any time when a prospectus is required tdddigered under the Securities Act, of the ocauwreeand the nature of any event requiring
the preparation of an amendment to the Shelf Ragjish or a supplement to the prospectus incluberktn so that, as thereafter delivered as
required under the Securities Act, the Shelf Regfisin, prospectus,
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amendment or supplement or any document incorpbiateeference in any of the foregoing, will nohtain an untrue statement of a
material fact or omit to state any material facfuieed to be stated therein or necessary to makst#iiements therein not misleading;

(v) use all reasonable efforts to prevent entrgrof order suspending the effectiveness of the Stegfstration or any post- effective
amendment thereto or obtain at the earliest piauécdate the withdrawal of any such order if eeder

(vi) if requested by Morgan Stanley, promptly ingorate in an amendment to the Shelf Registratidn arsupplement to the prospectus
included therein such information as is requiredHzyapplicable rules and regulations of the SE€CamMorgan Stanley specifies relating to
the sale of such Underlying Common Stock and prommpéke all required filings of such amendmentupEement, as the case may be;

(vii) promptly furnish to Morgan Stanley an exeaut®py of the Shelf Registration, and any amendriereto (in each case including all
exhibits thereto and documents incorporated byreefee therein) and such number of copies of théf Slegistration (excluding exhibits
thereto and documents incorporated by referenceithanless specifically so requested by Morgami8tg, any amendment thereto, the
prospectus included in the Shelf Registration (idilg each preliminary prospectus and any summarspectus), any supplement thereto,
and such other documents as Morgan Stanley magnably request in order to facilitate the offerangd disposition of the Underlying
Common Stock owned by Morgan Stanley, and to pevtoitgan Stanley to satisfy the prospectus delivegquirements of the Securities Act;
and the Company hereby consents to the use ofpsospectus (including such preliminary and sumnpaogpectus) and any supplement
thereto by Morgan Stanley and by any agent or wmgker, in each case in the form most recently et to such party by the Company, in
connection with the offering and sale of the Sdmsicovered by such prospectus (including suchnpireary and summary prospectus) or
supplement thereto;

(viii) use all reasonable efforts to (A) promptbgister or qualify the Underlying Common Stock #ilbcluded in the Shelf Registration un
such securities laws or Blue Sky laws of such Wh&éates jurisdictions as Morgan Stanley and etadfement or sales agent, if any, therefor
and underwriter, if any, thereof shall reasonablyuest, (B) keep such registrations or qualificegtim effect and comply with such laws so as
to permit the continuance of offers, sales andidgsltherein in such jurisdictions during the pdsidhe Shelf Registration is required to
remain effective under Section 4 above, and fdosg as may be necessary to enable Morgan Stavigll, or any agent or underwriter to
complete its disposition of Underlying Common Stpcksuant to such Shelf Registration and (C) taikeaand all other actions as may be
reasonably necessary or advisable to enable M@tmriey, MSIL, any agent, and any underwriter,dnstimmate the disposition in such
jurisdictions of such Underlying Common Stock; fgo®d, however, that the Company shall not be regluior any such purpose to (I) qua

as a foreign corporation in any jurisdiction whargtiwould not otherwise be required to qualify butthe requirements of this Section 6(a)
(viii) or (I) consent to general service of prosés any such jurisdiction;
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(ix) use its best efforts to obtain the conserdpproval of each governmental agency or authasibgther United States federal, state or Ic
which may be required to make the Shelf Registnagibective or to effect the offering or sale imoection therewith or to enable Morgan
Stanley or MSIL to offer, or to consummate the d&spon of, the Underlying Common Stock;

(x) cooperate with Morgan Stanley to facilitate timely preparation and delivery of certificatepmesenting Underlying Common Stock tc
sold, which certificates shall be printed, lithggnad or engraved, or produced by any combinaticuof methods, and, in the case of an
underwritten offering, enable such Underlying Comn&tock to be in such denominations and registersdch names as Morgan Stanley
may request at least 1 Business Day prior to aleyafahe Underlying Common Stock;

(xi) enter into one or more underwriting agreemgeeatgagement letters, agency agreements, "bestséftmderwriting agreements or similar
agreements, as appropriate, including (withouttition) customary provisions relating to indemrafion and contribution, and take such
other actions in connection therewith as Morgami8tashall request in order to expedite or fad#itdhe disposition of the Underlying
Common Stock;

(xii) whether or not an agreement of the type ref@to in Section

(6)(a)(xi) hereof is entered into and whether draroy portion of the offering contemplated by theels Registration is an underwritten
offering or is made through a placement or salestgr any other entity, (A) make such represematand warranties to Morgan Stanley
MSIL in form, substance and scope as are custoymadde in connection with an offering of equity @wéties pursuant to any appropriate
agreement and/or to a registration statement @ilethe form applicable to the Shelf Registratioi{iding, without limitation, representatic
to the effect that (i) as of the date of such age® or registration statement and as of the dateecclosing of the offering, there has not
occurred any material adverse change, or any dewelot involving a prospective material adverse gkam the condition, financial or
otherwise, or in the earnings, business or operatid the Company and its subsidiaries, takenvalsade, from that set forth in the applicable
disclosure document and (ii) the outstanding Com®tmek is fully paid and non-assessable); (B) obai opinion of outside counsel to the
Company of recognized standing in customary forch@wvering such matters of the type customarilyecet by such an opinion, as Morgan
Stanley may reasonably request, addressed to M&tgentey, as agent for MSIL, and MSIL dated thesiclg date of such offering (and if
such Shelf Registration contemplates an undenariiféering of a part or all of the Underlying Comm8tock, dated the date of the
underwriting agreement relating thereto and adeécess the underwriters) (it being agreed that tladtens to be covered by such opinion shall
include, without limitation, the due incorporatiand good standing of the Company; the qualificatibthe Company to transact business
foreign corporation; the due authorization, exemutind delivery of this Agreement, each Pricinge&gnent, the Warrant Agreement and of
any agreement of the type referred to in Secti@)(®8{) hereof; the conformity as to legal mattefshe authorized capital stock of the
Company to the description thereof contained inpfuspectus included in the Shelf Registratiorthaa amended or supplemented; the due
authorization and issuance, and
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status as fully paid and n@ssessable, of the Underlying Common Stock; thermiesof material legal or governmental proceedingslving
the Company; the non-contravention (of law or orgational documents of the Company) of the exeoutind delivery by the Company and
performance by the Company of its obligations uradgr agreement of the type referred to in Sect{a)(®i); the absence of governmental
approvals required to be obtained in connectioh wie Shelf Registration, the offering and saléhefUnderlying Common Stock, this
Agreement, each Pricing Agreement, the Warrant &mgent or any agreement of the type referred teati@ 6(a)(xi) hereof; the fair
presentation in the Shelf Registration and thepg@otus included therein, as then amended or suepten, of such legal matters, documents
and proceedings described therein as shall befggbdhe Company not being an "investment compamn entity "controlled” by an
"investment company" as such terms are definednithédnvestment Company Act of 1940; the compléaas to form of the Shelf
Registration, the prospectus included thereinhes amended or supplemented, and any documentpanated by reference therein with the
Securities Act and the applicable rules and regnatof the SEC thereunder; and, as of the datleeobpinion and of the Shelf Registratior
most recent post-effective amendments theretolanddte of effectiveness thereof, as the case mahé absence from the Shelf
Registration and each prospectus included theasithen amended or supplemented, and from the dodarnmcorporated by reference
therein of any untrue statement of a material éad¢he omission to state therein a material facessary in order to make the statements
therein not misleading (in the case of each suokgactus, in the light of the circumstances unddchvthe statements therein were made));
(C) obtain a "cold comfort" letter or letters frdthre independent certified public accountants ofChenpany addressed to Morgan Stanley, as
agent for MSIL, MSIL and any underwriter or agentian form and substance satisfactory to them,dd@jeas of the date of the agreement to
sell Securities and (11) the closing date of anig gd Underlying Common Stock pursuant to any pecsps supplement to the prospectus
included in the Shelf Registration or post-effeetamendment to the Shelf Registration, such lettétters to be in customary form and
covering such matters of the type customarily cegday letters of such type; (D) deliver such docotm@nd certificates, including officers'
certificates, as may be reasonably requested bgahoBtanley to evidence the accuracy of the reptasens and warranties made pursuant
to clause (A) above and the compliance with ois&attion of any agreements or conditions containgbe underwriting agreement or other
agreement entered into by the Company; and (E)rtaddesuch obligations relating to expense reimdment, indemnification and
contribution as are provided in Sections 8, 9,d® &1 hereof;

(xiii) in the event that any broker-dealer registtunder the Exchange Act shall underwrite any tpite Common Stock or participate as a
member of an underwriting syndicate or selling grou "participate in the distribution” (within tmeeaning of Section 2720 of the Conduct

Rules of the NASD) thereof, whether as an undeewré placement or sales agent or a broker or diealespect thereof, or otherwise, assist
such broker- dealer in complying with the requiretseof such Conduct Rules, including, without liamibn, by providing such information to
such broker-dealer as may be required in ordesudoh broker-dealer to comply with the requiremenfithe Conduct Rules of the NASD; and
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(xiv) comply in all material respects with all ajgalble rules and regulations of the SEC and makergdly available to its security holders as
soon as practicable, an earnings statement of déhg@ny and its subsidiaries covering a period ahbaths, beginning within three months
after the effective date of the Shelf Registratimymplying with Section 11(a) of the Securities fintluding, at the option of the Company,
Rule 158 thereunder).

(b) In the event that the Company would be requipedsuant to

Section 6(a)(iv)(F) above, to notify Morgan Stanldye Company shall (subject to its right to suspisobligations pursuant to Sections 4(c)
(i) or

4(c)(ii)) without delay prepare and furnish to MargStanley a reasonable number of copies of a pctsp supplemented or amended in form
and substance reasonably satisfactory to it, dpdkahereafter delivered to purchasers of Undegl€ommon Stock, such prospectus shall
not contain an untrue statement of a materialdacimit to state a material fact required to béestdherein or necessary to make the
statements therein not misleading. Morgan Stanieges that upon receipt by Morgan Stanley of articadrom the Company pursuant to
Section 6(a)(iv)(F) hereof, Morgan Stanley shaitiwith discontinue the disposition of Underlyingt@mon Stock pursuant to the
registration statement applicable to such Secaritigil Morgan Stanley shall have received copfesuch amended or supplemented
prospectus, and if so directed by the Company, lioi$tanley shall deliver to the Company (at the gamy's expense) all copies, other than
permanent file copies, then in Morgan Stanley'session of the prospectus covering such Underi@mmgmon Stock at the time of receipt
such notice.

(c) The Company may require Morgan Stanley to &htd the Company such information regarding Mor8tamley or MSIL and Morgan
Stanley's or MSIL's intended method of resale eflimderlying Common Stock as the Company may fiore to time reasonably request in
writing, but only to the extent that such infornaatiis required in order to comply with the SecestAct. Morgan Stanley agrees to notify the
Company as promptly as practicable of any inacguoachange in information previously furnishedMgrgan Stanley to the Company or of
the occurrence of any event in either case asudt @fawhich any prospectus relating to the ShalfjRtration contains or would contain an
untrue statement of a material fact regarding Morgtnley, MSIL or Morgan Stanley's or MSIL's irded method of distribution of such
Underlying Common Stock or omits to state any maltéact regarding Morgan Stanley, MSIL or Morgaat8ey's or MSIL's intended
method of distribution of such Underlying Commondk required to be stated therein or necessaryaterthe statements therein not
misleading, and promptly to furnish to the Company additional information required to correct apdiate any previously furnished
information so that such prospectus shall not éonteith respect to Morgan Stanley or MSIL or thstdbution of such Underlying Common
Stock an untrue statement of a material fact ot torsétate a material fact required to be statedeih or necessary to make the statements
therein not misleading.

7. Registration Expenses. (a) The Company agrelesaioand to pay or cause to be paid promptly upquest being made therefor all
expenses incident to filing and causing effectiwsnaf the Shelf Registration, including, withoumtiliation, (i) all SEC, stock exchange,
Nasdaq National Market or NASD registration anmhfjifees and expenses, (ii) all fees and expeiifsasy( in connection with th
qualification of the Underlying Common Stock fooffering and resale under the state securitiesBdnel Sky laws referred to in Section 6(a)
(vii) hereof, including reasonable fees and diskuanents of counsel for Morgan Stanley in connection
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with such qualifications, (iii) all expenses refafito the preparation, word processing, printingtrithution and reproduction of the Shelf
Registration (including the preliminary prospediududed therein) and each amendment to the fonggdiv) internal expenses (including,
without limitation, all salaries and expenses & @ompany's officers and employees performing legakcounting duties), and (v) fees,
disbursements and expenses of counsel and indageretéfied public accountants of the Company.wthtstanding the foregoing, Morgan
Stanley, as agent for MSIL, shall pay all agen@sfand commissions and underwriting discounts anthiissions attributable to the sale of
the Underlying Common Stock and the fees and déstments of any counsel or other advisors or expetdged by Morgan Stanley.

(b) Notwithstanding the terms of Section 7(a) hérbtwrgan Stanley, as agent for MSIL, agrees ta lea to pay or cause to be paid
promptly upon request being made therefor all neasle expenses incident to the takedown of Undegl@ilommon Stock off the Shelf
Registration, including, without limitation, (i)la@xpenses relating to the preparation, printingfridbution and reproduction of each
supplement to the preliminary prospectus includeithé Shelf Registration, and (ii) fees, disbursetmand expenses of counsel and
independent certified public accountants of the Gany.

8. Indemnification by the Company. The Company egte indemnify and hold harmless Morgan Stanle8|WMtheir officers, directors,
agents, employees, and each person, if any, whoat®iMorgan Stanley or MSIL within the meaningSgction 15 of the Securities Act or
Section 20 of the Exchange Act from and againstaatyall losses, claims, damages and liabilitiesl{ding, without limitation, any legal or
other expenses reasonably incurred in connectitimdefending or investigating any such action ains) caused by any untrue statement or
alleged untrue statement of a material fact corthin the 1934 Act Reports or any registrationestent or prospectus relating to the
Underlying Common Stock (as amended or supplemehtiked Company shall have furnished any amendmemnssipplements thereto) or ¢
preliminary prospectus, or caused by any omissiaaleged omission to state therein a material fagtired to be stated therein or necessary
to make the statements therein not misleading,mnsofar as such losses, claims, damages olitiediare caused by any such untrue
statement or omission or alleged untrue statenreotnission based upon information relating to Mor§anley or MSIL furnished in writir
to the Company by Morgan Stanley or MSIL or on Mordgtanley's or MSIL's behalf expressly for usegime The Company also agrees to
indemnify any underwriters of the Underlying Comnftock, their officers and directors and each pewgloo controls such underwriters on
substantially the same basis as that of the indigzation of Morgan Stanley provided in this Secti&n

9. Indemnification by MSIL. MSIL agrees to indemn#dnd hold harmless the Company, its officers,alines, employees and agents and each
person, if any, who controls the Company withintieaning of either Section 15 of the Securities@cSection 20 of the Exchange Act to
the same extent as the foregoing indemnity fromQbmpany to Morgan Stanley and MSIL, but only wigference to information related to
Morgan Stanley or MSIL furnished in writing by Mang Stanley or MSIL or on Morgan Stanley's or MShehalf expressly for use in any
registration statement or prospectus relating tdddlying Common Stock, or any amendment or suppiéttiereto, or any preliminary
prospectus.

10. Conduct of Indemnification Proceedings. In casg proceeding (including any governmental ingggton) shall be instituted involving
any person in respect of which
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indemnity may be sought pursuant to Section 8 suéh person (the "Indemnified Party") shall prdsnpbtify the person against whom st
indemnity may be sought (the "Indemnifying Partyi'writing and the Indemnifying Party, upon requekthe Indemnified Party, shall retain
counsel reasonably satisfactory to the Indemnifiady to represent the Indemnified Party and ahgrstthe Indemnifying Party may
designate in such proceeding and shall pay thediegslisbursements of such counsel related tomuateeding. In any such proceeding, any
Indemnified Party shall have the right to retagatvn counsel, but the fees and expenses of suntsebshall be at the expense of such
Indemnified Party unless (i) the Indemnifying Paatyd the Indemnified Party shall have mutually adr® the retention of such counsel or
(i) the named parties to any such proceeding (iclg any impleaded parties) include both the Indéed Party and the Indemnifying Party
and representation of both parties by the samesabuvould be inappropriate due to actual or posuiffering interests between them. It is
understood that the Indemnifying Party shall notespect of the legal expenses of any IndemnPigdy in connection with any proceeding
or related proceedings in the same jurisdictiorljdi#e for the fees and expenses of more tharseparate firm (in addition to any local
counsel) at any time for the Indemnified Party, #rat all such fees and expenses shall be reimthas¢éhey are incurred. In the case of any
such separate firm for the Indemnified Party, diirch shall be designated in writing by the Indentdf Party. The Indemnifying Party shall
not be liable for any settlement of any proceedifigcted without its written consent, but if sedtleith such consent, or if there be a final
judgment for the plaintiff, the Indemnifying Padgrees to indemnify the Indemnified Party from agdinst any loss or liability by reason
such settlement or judgment. Notwithstanding thhegoing sentence, if at any time an IndemnifiedyPsirall have requested an Indemnify
Party to reimburse the Indemnified Party for feed expenses of counsel as contemplated by the decwhthird sentences of this Section
the Indemnifying Party agrees that it shall belédbr any settlement of any proceeding effectettheuit its written consent if (i) such
settlement is entered into more than 30 Businegs Bfer receipt by such Indemnifying Party of &fieresaid request and (ii) such
Indemnifying Party shall not have reimbursed thdemnified Party in accordance with such request po the date of such settlement. No
Indemnifying Party shall, without the prior writteensent of the Indemnified Party, effect any setént of any pending or threatened
proceeding in respect of which any Indemnified y&tor could have been a party and indemnity chalde been sought hereunder by such
Indemnified Party, unless such settlement incliedeanconditional release of such Indemnified P all liability on claims that are the
subject matter of such proceeding.

11. Contribution. To the extent the indemnificatimovided for in Sections 8, 9 and 10 of this Waraurchase Agreement is unavailable to
an Indemnified Party or insufficient in respeciofy losses, claims, damages or liabilities refetoettherein, then each such Indemnifying
Party under such Section, in lieu of indemnifyingls Indemnified Party thereunder, shall contritiotthe amount paid or payable by such
Indemnified Party as a result of such losses, dadamages or liabilities in such proportion asgpropriate to reflect the relative fault of the
Indemnifying Party on the one hand and the IndeiehiParty on the other hand in connection withstaéements or omissions that resulte
such losses, claims, damages or liabilities, abagehny other relevant equitable consideratiohs. rElative fault of the Company on the one
hand and of Morgan Stanley and MSIL on the othatl &fe determined by reference to, among othegthiwhether the untrue or alleged
untrue statement of a material fact or the omissioalleged omission
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to state a material fact relates to informationpdieg by the Company or by Morgan Stanley or MStid ghe parties' relative intent,
knowledge, access to information and opportunitydwect or prevent such statement or omission.

The Company and Morgan Stanley and MSIL agreeithaiuld not be just or equitable if contributionrguant to this Section 11 were
determined by pro

rata allocation or by any other method of alloaatichich does not take account

of the equitable considerations referred to inithmediately preceding paragraph. The amount pahgable by an Indemnified Party as a
result of the losses, claims, damages or lialsliteferred to in the immediately preceding paragstall be deemed to include, subject to the
limitations set forth above, any legal or otherenges reasonably incurred by such Indemnified Padgnnection with investigating or
defending any such action or claim. Notwithstandhng provisions of this Section 11, Morgan Stardeg MSIL shall not be required to
contribute any amount in excess of the amount biglwtine proceeds to MSIL of a sale of Underlyingy@aon Stock exceed the amount of
any damages which Morgan Stanley and MSIL haveraibe been required to pay by reason of such umradieged untrue statement or
omission or alleged omission. No person guiltyratiflulent misrepresentation (within the meaningedtion 11(f) of the Securities Act) st
be entitled to contribution from any person who wasguilty of such fraudulent misrepresentation.

12. Rule 144. The Company covenants that it wél diny reports required to be filed by it under $eeurities Act and the Exchange Act to
the extent required from time to time to enable §or Stanley or MSIL to sell Underlying Common Stedgkhout registration under the
Securities Act within the limitation of the exenmots provided by (a) Rule 144 under the Securitiets & such Rule may be amended from
time to time, or (b) any similar rule or regulatibereafter adopted by the SEC (as so amended angl &ith any such similar rule or
regulation, "Rule 144"). Upon the request of Mor@anley, the Company will deliver to Morgan Stgrdewritten statement as to whether it
has complied with such requirements.

13. Miscellaneous. (a) No Inconsistent Agreemertise. Company will not hereafter enter into any agreet with respect to its securities
which is inconsistent with the rights granted torlyen Stanley or MSIL in this Warrant Purchase Agrest.

(b) Amendments and Waivers. Except as otherwiseiged herein, the provisions of this Warrant PuseghAgreement may not be amended,
modified or supplemented, and waivers to or depastérom the provisions hereof may not be giverssiconsented to in writing by each

party.

(c) Notices. All notices and other communicationsvided for or permitted hereunder shall be madednyd delivery, telex, telecopy,
overnight courier or registered first-class maif@akws:

(i) if to Morgan Stanley: Morgan Stanley & Co. Imporated, 1585 Broadway, New York, New York 1008#ention: Mark Colman, with a
copy to the General Counsel;

(ii) if to MSIL: Morgan Stanley & Co. Internation&imited c/o Morgan Stanley & Co. Incorporated, 23 oadway, New York, New York
10036, attention: Jamie Greenwald;
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(iii) if to the Company: Oracle Corporation, 500a0le Parkway, Redwood City, California 94065, atten General Counsel.

All such notices and communications shall be deetmdtive been duly given: when delivered, if bydavernight courier or mail; when t
appropriate answer back is received, if by telelxemtransmitted, if by telecopy.

(d) Successors and Assigns; Transfer of Registr&ights. This Warrant Purchase Agreement shatkitm the benefit of and be binding
upon the successors and assigns of each of thegdrhe registration rights set forth in this VéatrPurchase Agreement may be transferred
in whole or in part from time to time to any holdgiWarrants.

(e) Counterparts. This Warrant Purchase Agreemeagthm executed in any number of counterparts arttidparties hereto in separate
counterparts, each of which when so executed bkaleemed to be an original and all of which takgether shall constitute one and the
same agreement.

(f) Headings. The headings to this Warrant Purcia@geement are for convenience of reference ontiysdrall not limit or otherwise affect
the meaning hereof.

(9) Governing Law. This Warrant Purchase Agreerséatl be governed by and construed in accordanttetheé laws of the State of
California.

(h) Severability. In the event that any one or nafrthe provisions contained herein, or the apfiticathereof in any circumstances, is held
invalid, illegal or unenforceable in any respeatday reason, the validity, legality and enforcégbof any such provision in every other
respect and of the remaining provisions contairedih shall not be in any way impaired thereby.

(i) Survival. The indemnity and contribution praeiss contained in Sections 8, 9, 10 and 11 andepeesentations and warranties of the
Company contained in this Agreement and in eaatirgyiAgreement shall remain operative and in foit€ and effect regardless of (i) any
termination of this Agreement, (ii) any investigatimade by or on behalf of Morgan Stanley or MSilawy person controlling Morgan
Stanley or MSIL, or the Company, its officers arediors or any person controlling the Company dijch€ceptance of and payment for any
of the Warrants.

()) Matters Related to Morgan Stanley, as AgentaAsoker-dealer registered with the SEC, Morgaml8y, in its capacity as agent, will be
responsible for: (i) effecting the transactionsa@n the Company and MSIL contemplated in this Agrent, including all payments and
deliveries of Warrants, (ii) issuing all requiredtices, confirmations and statements to the CompadyMSIL and (iii) maintaining books
and records relating to this Agreement.

Morgan Stanley is acting in connection with thisrégment solely as Agent for both MSIL and the Comypand pursuant to instructions fre
them. Morgan Stanley shall have no responsibilitpersonal liability to MSIL or the Company arisifrgm any failure by MSIL or the
Company to pay or perform any obligation hereuramléo monitor or to enforce
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compliance by MSIL or the Company with any obligathereunder. Each of MSIL and the Company agrepsoceed solely against the
other to collect or recover any securities or moowing to it in connection with or as a result lbistAgreement. Morgan Stanley shall
otherwise have no liability in respect of this Agmeent, except for its gross negligence or willfiseonduct in performing its duties as agent
hereunder.
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IN WITNESS WHEREOF, the parties have executed\tfésrant Purchase Agreement as of the date firstamrabove.
ORACLE CORPORATION

By:/s/ Bruce M Lange

Name: Bruce M Lange
Title: Vice President and Treasurer

MORGAN STANLEY & CO.
INCORPORATED, as agent
for MSIL

By:/s/ Mark A. Neuberger

Name: Mark A. Neuberger
Title: Managing Director

MORGAN STANLEY & CO.
INTERNATIONAL LIMITED

By:/s/ Jam e G eenwald

Name: Jami e G eenwal d
Title: Managing Director
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EXHIBIT Il

PRICING AGREEMENT

Morgan Stanley & Co. International Limited c/o MargStanley & Co. Incorporated
1585 Broadway
New York, New York 1003I

May _ , 1997
Dear Sirs/Mesdames:

Oracle Corporation, a Delaware corporation (thefgany"), proposes to issue and sell to Morgan 8ya&ICo. Incorporated ("Morgan
Stanley"), as agent for you ("MSIL"), subject te tterms and conditions stated herein, in the Wakgreement (the "Warrant Agreement"),
to be entered into between the Company and FinskBaston, N.A., as Warrant Agent, and in the WarRurchase Agreement (the "Warr
Purchase Agreement"), dated as of May 7, 1997, grtt@aCompany, Morgan Stanley, as your agent, and y Series _ Equity
Call Warrants at a purchase price of $ _ per Warran

Each provision of the Warrant Purchase Agreemeintizrporated herein by reference in its entiratyd shall be deemed to be a part of this
Agreement to the same extent as if such providiaasbeen set forth in full herein; and each ofrépresentations and warranties set forth
therein shall be deemed to have been made at arfdlzes date of this Pricing Agreement. Unless otlige defined herein, terms used herein
and defined in the Warrant Purchase Agreementsaé bierein as therein defined.

Subject to the terms and conditions set forth Inemad in the Warrant Purchase Agreement incorpbitateein by reference, the Company
agrees to issue and sell to you, and you agreerthase from the Company on the third businesdakowing the date hereof, at the time
and place set forth in the Warrant Purchase Agraefoe at such other time and place as may be ddoeby the parties) and at the purchase
price to you set forth above, Seriequitiz Call Warrants



The effectiveness of this Pricing Agreement is sobjo the condition that on or prior to the dategof, the Company shall have entered ir
Repurchase Contract with respect to slodi@smmon stock of the Company substantially infren of Annex | hereto.

Very truly yours,
ORACLE CORPORATION

By:

Name:
Title:

Accepted as of the date hereof:

MORGAN STANLEY & CO. INTERNATIONAL
LIMITED

By:
Name:
Title:

MORGAN STANLEY & CO. INCORPORATED,
as agent for MSIL

By:
Name:
Title:




EXHIBIT 1

LETTER OF REPRESENTATION

Davis Polk & Wardwell
450 Lexington Avenue
New York, NY 10017

Venture Law Group
2800 Sand Hill Road
Menlo Park, CA 94025

In connection with (x) the sale (the "Sale") togdahe purchase by, Morgan Stanley & Co. Internaidimited ("MSIL," "we" or "us"), for
whom Morgan Stanley & Co. Incorporated ("Morganrg") is acting as agent, of Series _quitk Call Warrants, (collectively,
the "Warrants" or, individually a "Warrant"), eapresenting the right to purchase one share afdhenon stock, par value $ __ per share
(the "Common Stock™"), of Oracle Corporation (thehipany"), pursuant to the Warrant Purchase Agree(tten "Warrant Purchase
Agreement”) dated as of May 7, 1997, and the Ryigigreement (the "Pricing Agreement”) dated as ayM , 1997, in each case among the
Company, MSIL and Morgan Stanley, as agent for M@Hd (y) the repurchase by the Company from MSIL o shares of Common
Stock pursuant to, and subject to the terms anditions of, the Warrant Purchase Agreement andRéiqfgurchase Contract dated May
1997, among the Company, MSIL and Morgan Stanlewgent for MSIL, we hereby represent as follows:

1. We are aware that we must bear the risk of emsiment in the Warrants for an indefinite peribtime, and we are able to bear such risk.
As of the time of the Sale, however, we have hedggdgosition in the Warrants through the shonrt #dlCommon Stock pursuant to the
Repurchase Contract[s] referred to above. Undeentuimarket conditions, we do not expect to engagiee short sale of shares of Common
Stock in addition to the sales made pursuant térégeurchase Contract in order to hedge our positidine Warrants. To the extent we or any
affiliate of ours engage in short sales ("ShoreS§lof shares of Common Stock to any person dktzar the Company to hedge our position
in the Warrants, (i) neither we nor any such &féiwill engage in any special selling efforts elfisg methods in connection with any Short
Sales and, (ii) to the extent required by appliedaw, we and any such affiliate (A) will not coxary Short Sales or repay any borrowing of
shares of Common Stock used to settle any ShoesSédth any shares of Common Stock issued on eseeofithe Warrants ("Warrant
Shares") and (B) will take all reasonable stepassnot to (1) knowingly sell any Warrant Shareang person from whom we or any such
affiliate purchase any shares of Common Stock tsedver any Short Sales or (Il) knowingly purchasg shares of Common Stock to be
used to settle any Short Sales or to repay anyWwang of shares of Common Stock used to settleStryrt Sales from: (X) any person to
whom we or any such affiliate has sold any War&tmres or (y) any person that we or any suchatilhas reason to believe indirectly
acquired Warrant Share



2. We have such knowledge and experience in fimhacid business matters that we are capable afiaizad the merits and risks of
purchasing the Warrants.

3. We are purchasing the Warrants for our own atcdie are not acquiring the Warrants with a viewdistribution thereof, or with any
present intention of offering or selling the Warsarsubject, nevertheless, to the disposition ofopaperty being at all times within our
control.

4. On the basis of the applicable Purchase Primkpther terms of each series of Warrants, thefist volatility of the Common Stock and
such other factors as we have deemed advisablbdqrurposes of this letter, we believe that wétbpect to each Warrant purchased pursuan
to the Warrant Purchase Agreement there existsaat b 50% probability that such Warrant will egpirorthless.

5. We are an "accredited investor" within the megrif subparagraph (a)(1) of Rule 501 under thei®ezs Act.

We acknowledge that for purposes of the opiniobet@elivered to Morgan Stanley, as our agent, pumsto Section 3(b) of the Warrant
Purchase Agreement, you will rely upon the accusay truth of the foregoing representations andhereby consent to such reliance.

Terms used herein but not otherwise defined henerused herein as defined in the Warrant Agreedset as of May 7, 1997 between the
Company and BankBoston, N.A., as Warrant Agent.

Date: May __, 1997

MORGAN STANLEY & CO. INTERNATIONAL
LIMITED

By:

Name:
Title:

MORGAN STANLEY & CO. INCORPORATED,
as agent for MSIL

By:

Name:
Title:



EXHIBIT 4.3
EXECUTION COPY

WARRANT AGREEMENT, dated as of May 12, 1997, betw&RACLE CORPORATION, a Delaware corporation (tG@thpany"), and
BANKBOSTON, N.A., a national banking associatiog vearrant agent (the "Warrant Agent").

WHEREAS, the Company proposes to issue and detwararrant certificates (the "Warrant Certifica)esvidencing Equity Call Warrants
the series and with the terms indicated on Schdchdeeto (as such Schedule may be amended or ieddidm time to time) (collectively,
the "Warrants" or individually, a "Warrant"), eackpresenting the right to purchase, subject tosheijent and to the other terms and
conditions set forth herein, one share of its Comi@tock (as defined below);

WHEREAS, each Warrant shall entitle the registdvelder thereof (subject to the Company's rightsuspend exercises of Warrants or to
elect Cash Settlement or Net Share Settlementaf sxercises) to acquire from the Company one gffst®@mmon Stock, subject to
adjustment; and

WHEREAS, the Warrant Agent, at the request of tbenflany, has agreed to act as the Agent of the Cayripaconnection with the issuan
registration, transfer, exchange and exerciseef¥arrants;

NOW, THEREFORE, in consideration of the foregoimgl for the purpose of defining the terms and ptionis of the Warrants and tl
respective rights and obligations thereunder ofGbepany, the Warrant Agent and the registeredensifiom time to time of the Warrants,
the Company and the Warrant Agent hereby agreellasvs:

1 DEFINITIONS. (a) Certain Definitions. As usedtitis Warrant Agreement, the following terms shalvé the following respective
meanings:

"AFFILIATE" of any person means any other persarctly or indirectly controlling or controlled by ander direct or indirect common
control with such person. For purposes of thisrdédin, "control”, when used with respect to anygo®, means the power to direct the
management and policies of such person, directigdirectly, whether through the ownership of vgtsecurities, by contract or otherwise,
and the terms "controlling" and "controlled" haveanings correlative to the foregoing.
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"BUSINESS DAY" means any day, other than Satur@anday or a day on which either the New York Stegkhange or the American
Stock Exchange is not open for securities tradingoonmercial banks in The City of New York are riggd or authorized by law or executive
order to close.

"CASH SETTLEMENT VALUE" in respect of any exercis@darrant means an amount equal to the excessy ifofthe arithmetic average

of (i) the Market Value of the Underlying Commoro&i for the period commencing on the fourth andrgndn and including the thirteenth
Business Day immediately following the date on vahécich Warrant is exercised, subject to adjustiperguant to

Section 6 hereof, the provisions of which shalbpglied for this purpose through such thirteentkiBess Day, over (ii) the Purchase Price
relating to such Warrant as adjusted pursuant ¢tic®e6 hereof through such thirteenth Business. Day

"COMMON STOCK" means the common stock, par valu®@$@er share, of the Company together with angratkcurities that may be
issued by the Company in substitution therefor.

"COMPANY" has the meaning set forth in the preantbléhis Warrant Agreement and its successors asidrss.
"EXCHANGE ACT" means the Securities Exchange Ac1884, as amended.

"EXPIRATION DATE" means for any series of Warrarttse date indicated by the entry opposite the #esign of such series on Schedule |
hereto or such later date as shall be determinaddardance with Section 4(f), in a written statahte the Warrant Agent and with notice to
registered holders of Warrants in the manner pexviidr in Section 19 hereof.

"FINAL EXPIRATION DATE" means the latest Expiratiddate of all Warrants issued hereunder.

"FIRST EXERCISE DATE" means, with respect to angieseof Warrants, the first exercise date indicdtgdhe entry opposite the
designation of such series on Schedule | hereto.

"HOLDERS" means, at any time, the registered haldéthe Warrants outstanding at such time.

"MAJOR DEALER" means a securities broker/dealefisteged with the SEC having net capital of $20diamlor more and which is active
a dealer or market-maker in warrants similar toWeerants.



"MARKET VALUE" of Underlying Common Stock on any taof determination means the closing sale priceif(ao closing price is
reported, the last reported sale price) of suchddgithg Common Stock on the New York Stock Exchaige "NYSE") on such date or, if
such Underlying Common Stock is not listed for tingdon the NYSE on any such date, as reportedarcéimposite transactions for the
principal United States securities exchange on lwkicch Underlying Common Stock is so listed, @uith Underlying Common Stock is not
so listed on a United States national or regioaaligties exchange, the average of the last quatkdnd offer price for such Underlying
Common Stock as reported by Nasdaq National Madkeif such Underlying Common Stock is not so g, the average of the last quc
bid and offer price for such Underlying Common &totthe over-the-counter market as reported byNatonal Quotation Bureau or similar
organization, or, if such bid price is not availglthe market value of such Underlying Common Stotkuch date as determined by a
nationally recognized independent banking firmiretd for this purpose by the Company.

The "NET SHARE SETTLEMENT NUMBER" in respect of aaxercised Warrant shall be a number of sharesndellying Common Stock
equal to the Cash Settlement Value in respectdi $varrant divided by the Valuation Stock Pricegapect of such Warrant.

"PERSON" means any individual, corporation, parthgy, joint venture, association, joint-stock comparust, unincorporated organization
or government or any agency or political subdivisiieereof.

"PURCHASE PRICE" means for any series of Warrahtspurchase price per share of Underlying Comniook3o be paid upon the
exercise of each Warrant of such series in accomdaiith the terms hereof, which price shall inlfidle the purchase price indicated by the
entry opposite the designation of such series tre@de | hereto, subject to adjustment from timérte pursuant to

Section 6 hereof.

"SEC" means the Securities and Exchange Commission.
"SECURITIES ACT" means the Securities Act of 1988, amended.

"UNDERLYING COMMON STOCK" means the shares of Commftock and any other securities, cash or othgyguty issuable or issued
upon the exercise of the Warrants.

The "VALUATION STOCK PRICE" in respect of any exesed Warrant shall equal the arithmetic averagh@Market Value of the
Underlying Common Stock on the



thirteenth through seventeenth Business Days imaeglifollowing the date on which such Warrantisreised, subject to adjustment
pursuant to Section 6 hereof, the provisions ofclisihall be applied for this purpose through s#stesteenth Business Day.

"WARRANT AGENT" has the meaning set forth in theamble to this Warrant Agreement or the successsueressors of such Warrant
Agent appointed in accordance with the terms hereof

(b) CERTAIN OTHER DEFINED TERMS:

Term Defined in Section

"Cash Settlement"............cccoooeiennnns 4(d)

"Current Market Price Per Common Share"........ 6(f)

"Exercise Date".........ccoceeiiiiiieeininns 4(b)

"Net Share Settlement"......................... 4(d)

"Notice of EXercise".........cocceevvvuvennn. 4(b)

"Resale Restriction Termination Date".......... In the legend contained in
Ex hibit A hereto.

"Warrant Agent's Office"............ccccoenee 4(b)

"Warrant Certificates”......................... Preamble

"Warrants"........occocoieiiiieniiene Preamble

2 INITIAL ISSUANCE AND FORM OF WARRANT CERTIFICATESSubject to the provisions of this Agreement, \@ats (in the series
identified on Schedule | hereto) to acquire inifi@n aggregate of no more than 8,000,000 shar€swimon Stock, subject to adjustment,
may be issued and delivered by the Company hereufide Warrant Certificates for each series of \Wiats shall be issued in registered fc
only and substantially in the form attached heestdxhibit B, shall be dated the date of issuaherebf (whether upon initial issuance,
registration of transfer, exchange or replacemamnd) shall bear the legend set forth in Exhibit etber with such other legends and
endorsements typed, stamped, printed, lithographedigraved thereon as the Company may deem ajgampnd as are not inconsistent
with the provisions of this Agreement, or as maydxgpuired to comply with any law or with any rule o
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regulation pursuant thereto or with any rule otation of any securities exchange or market orctvtiie Warrants may be listed, or to
conform to customary usage.

Pending the preparation of definitive Warrant Gedies, temporary Warrant Certificates may bedadswhich may be printed, lithographed,
typewritten, mimeographed or otherwise produced,which will be substantially of the tenor of thefiditive Warrant Certificates in lieu of
which they are issued.

If temporary Warrant Certificates are issued, thenany will cause definitive Warrant Certificatesoe prepared without unreasonable
delay. After the preparation of definitive Warr&grtificates, the temporary Warrant Certificateslishe exchangeable for definitive Warrant
Certificates upon surrender of the temporary WarGsertificates to the Warrant Agent, without chatgéhe Holder. Until so exchanged the
temporary Warrant Certificates shall in all respdm entitled to the same benefits under this Agess as definitive Warrant Certificates.

3 EXECUTION AND DELIVERY OF WARRANT CERTIFICATES. \&frant Certificates evidencing Warrants to purchaisially an
aggregate of up to 8,000,000 shares of Common Stoak be executed, on or after the date of thisrsivéa Agreement, by the Company and
delivered to the Warrant Agent for countersigngtaral the Warrant Agent shall thereupon counteraighdeliver such Warrant Certificates
upon the order and at the direction of the Comgartiie purchasers thereof on the date of issudim=Warrant Agent is hereby authorize
countersign and deliver Warrant Certificates asiireg by this

Section 3 or by Section 4(c), Section 6, Sectiomrl8ection 18 hereof. The Warrant Certificatedl $lemexecuted on behalf of the Company
by its Chairman of the Board, Chief Executive Offior President or by any of its Vice Presidents aitested by its Secretary or Assistant
Secretary, in each case, either manually or byirfalessignature printed thereon. The Warrant Ciedifes shall be manually countersigned by
the Warrant Agent and shall not be valid for angppsge unless so countersigned. In case any offfdéye Company whose signature shall
have been placed upon any of the Warrant Certificahall cease to be the Chairman, Chief Execffieer, President or a Vice President,
Secretary or Assistant Secretary of the Compangrbefountersignature by the Warrant Agent and issiedelivery thereof, such Warrant
Certificates may, nevertheless, be countersignatidyarrant Agent and issued and delivered witghstime force and effect as though such
person had not ceased to be such officer of thepaagn

The Company and the Warrant Agent may deem antlttreaiegistered Holder of a Warrant Certificatehesabsolute owner thereof
(notwithstanding any notation of ownership or otiveiting thereon made by anyone), for the purpdseng exercise thereof or any
distribution to the Holder thereof and for all athe



purposes, and neither the Company nor the Warrgah#Ashall be affected by any notice to the contrar

4 DURATION AND EXERCISE OF WARRANTS. (a) DuratioBubject to the terms and conditions set forth Ingfiecluding those set for!

in Section 4(f) hereof), Warrants of any seriedldl@exercisable no sooner than the First Exefds of such series (or if such day is not a
Business Day, the next succeeding Business Daydaud prior to 5:00 P.M., New York City time (th€lose of Business"), on the
Expiration Date for such series. Subject to

Section 4(f), the term of any Warrant may be exéehic the sole discretion of the Company beyonéxiration Date upon written notice to
the Warrant Agent and to the Holder of such War(givien in accordance with Section 19) at leasti2@s prior to the date on which such
Warrant was to have expired absent such an extetsia date determined by the Company, which de# thereupon become the Expirat
Date referred to above for such Warrant unlessuatitlanother date is substituted in accordanch thils Section. Subject to paragraph (f) of
this Section 4, such Warrant shall remain exerd¢ésab any Business Day on or after the relevarst [Ekercise Date and ending at the Close
of Business on its new Expiration Date. The Wasgahiall terminate and become void as of the Clo8aisiness on the Expiration Date.

(b) Right to Exercise. Subject to the provisionshié Warrant Agreement, including Section 4(dghe®arrant shall entitle the Holder ther

to purchase from the Company (and shall obligadedbmpany to issue and sell to such Holder) org falid and non-assessable share of
Underlying Common Stock at the Purchase Priced@he&ase, subject to adjustment and subject tGohnepany's right to effect Cash
Settlement or Net Share Settlement) upon surreidée Warrant Agent, at its office maintained theait purpose in Boston, Massachusetts or
New York, New York (the "Warrant Agent's Office") Notice of Exercise, substantially in the form &&th in Exhibit C (the "Notice a
Exercise"), duly completed and signed by the Hottlereof or by the duly appointed legal represérgahereof or by a duly authorized
attorney, provided that any such Notice of Exerdiskivered after 5:00 P.M., New York City time, aBusiness Day, or on a day that is not a
Business Day, shall be deemed to have been daliatrie opening of business on the next succedlisgess Day. The date on which the
Notice of Exercise with respect to any Warrantabwred is hereinafter referred to as the ExerDiate. Except as expressly provided to
contrary in Section 6 hereof, no adjustments dt®linade for any cash dividends or other cash bligions on shares of Common Stock
issuable upon the exercise of a Warrant.

Any Warrant not exercised prior to its ExpiratioatB will automatically be deemed to have been éseddor all purposes hereunder, and a
duly completed Notice of Exercise will be deemetiawe been delivered to the Company
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on such Expiration Date, if on such Expiration Ddie Market Price of the Underlying Common Stockemds the Purchase Price of such
Warrant by $0.25 or more.

(c) Payment of Purchase Price; Issuance of Shétdsderlying Common Stock. Settlement for the passhof Underlying Common Stock
referred to in Section 4(b) shall take place onsiliéh Business Day following the Exercise Datemparrender to the Warrant Agent at the
Warrant Agent's Office of the Warrant Certificatédencing such Warrant, with the form of electiorekercise on the reverse thereof duly
completed and signed by the Holder thereof or lkeydilly appointed legal representative thereof oa biyly authorized attorney and upon
payment of the Purchase Price of such Warrant. Wpeh surrender of a Warrant Certificate and payrokthe Purchase Price of such
Warrant, the Company shall (subject to the othevigions of this Section 4) cause to be issueddatisiered to the Holder thereof, or upon
the written order of the Holder of such Warrantt@ieate in such name or names as such Holder maigdate, a certificate for the shares (or
other evidence of ownership) of the Underlying CamnnStock issuable upon the exercise of the Waoawarrants evidenced by such
Warrant Certificate. Such certificate (or otherd®rice of ownership) shall be deemed to have beerdsand any person so designated to be
named therein shall be deemed to have become ttierfas record of such shares (or other propertyfahe date of the surrender of such
Warrant Certificate and payment of the PurchaseePRayment of the Purchase Price may be madedsrdieor other immediately available
funds payable to the order of the Company. All &ineceived upon the tender of Warrants shall besitggl by the Warrant Agent for the
account of the Company in an account designateaddoompany at such financial institution as iggtested in writing by the Company,
unless otherwise instructed by the Company.

The Warrants evidenced by a Warrant Certificatdl bleeexercisable, at the election of the Holderdof, either as an entirety or from time to
time for part only of the number of Warrants spiedifin the Warrant Certificate. In the event tlestsl than all of the Warrants evidenced by a
Warrant Certificate are exercised at any time pxdhe applicable Expiration Date, a new Warragttificate or Certificates of the same te
shall be issued for the remaining number of Wasantdenced by the Warrant Certificate so surrewieand the Warrant Agent is hereby
irrevocably authorized to countersign and to delthe required new Warrant Certificate or Certifésapursuant to the provisions of this
Section 4, and the Company, whenever required éy\tarrant Agent, shall supply the Warrant Agenhwitarrant Certificates duly execul
on behalf of the Company for such purpose.



(d) Cash Settlement; Net Share Settlement. Notteititing paragraphs (a), (b) and (c) of this Sectiathe Company shall at its sole
discretion have the right to elect (i) to settlg amercise of a Warrant (in whole, but not in partyash (a "Cash Settlement") or (ii) to settle
any exercise of a Warrant by delivering the Netr8i&ettlement Number of shares of Underlying Com&tmck (a "Net Share Settlement™).
Any such election shall be effected by deliverimgice to the exercising Holder in the form setliart Exhibit D, in the case of a Cash
Settlement, or Exhibit E, in the case of a Net Bt&ttlement, by facsimile transmission to the nemmiset forth for such purpose in the
Notice of Exercise, confirmed telephonically, ratelr than 12:00 Noon, New York City time, on thigdiBusiness Day following the Exerc
Date.

In the case of any such election to effect a Castiethent of a Warrant, on the fifteenth Busineay Bllowing the Exercise Date of such
Warrant, the Company shall deliver to the Warragéwt Federal or other immediately available fumdan aggregate amount equal to the
Cash Settlement Value of such Warrant, and the &iakgent shall deliver such funds to the exergisitolder, or its designee, against
surrender to the Warrant Agent at the Warrant Agedffice of the Warrant Certificate evidencing s arrants, with the form of election to
exercise on the reverse thereof duly completedsamed by the Holder thereof or by the duly appedregal representative thereof or by a
duly authorized attorney.

In the case of any such election to effect a Netr&Settlement of a Warrant, on the eighteenthrigssi Day following the Exercise Date of
such Warrant the Company shall deliver to the Wdréggent the Net Share Settlement Number of fulidpand non-assessable shares of
Underlying Common Stock, and the Warrant Agentlstellver such shares to the exercising Holdeitsodesignee, against surrender to the
Warrant Agent at the Warrant Agent's Office of Warrant Certificate evidencing such Warrants, ki form of election to exercise on the
reverse thereof duly completed and signed by thdéidhereof or by the duly appointed legal repnéstive thereof or by a duly authorized
attorney.

(e) Cancellation of Warrant Certificate. All Wartaertificates surrendered for exchange, substitytiransfer or exercise in whole or in part
shall be canceled by the Warrant Agent. If the Camypshall purchase or otherwise acquire WarranésWarrant Certificates representing
such Warrants shall thereupon be delivered to therait Agent and be canceled by it. Such canceladaht Certificates shall then be
disposed of by such Warrant Agent in a mannerfaatsry to the Company.

(f) Black-Out. The Company may by notice to the Yaat Agent and to the Holders of Warrants in thenfget forth in Exhibit F (given in
accordance with



Section 19), suspend the right to exercise alltanting Warrants for a period of up to 90 days. Thenpany may suspend the right to
exercise Warrants of a particular series on no riae one occasion. Notwithstanding Section 4{any such period of suspension includes
or extends beyond the Expiration Date of any Wastahen the term of such Warrants automaticalffl d¥e extended to the Business Day
following the last day of such suspension, whiclsiBass Day shall thereupon become the Expiratide Darespect of such Warrants.

Upon receipt of a Notice of Exercise, the Compary irancel such exercise by delivering notices spsasion to the Warrant Agent and to
the Holders of the Warrants (and delivering a cihy@yeof to the exercising Holder, by facsimile saission to the number set forth for such
purpose in the Notice of Exercise), not later t200 P.M., New York City time, on the third Busisd3ay after delivery to the Company of
such Notice of Exercise, in which case such NaticExercise shall be deemed never to have beemgive

(9) Optional Reduction of Purchase Price. The Camshall have the right, at any time or from tirodime, voluntarily to reduce the then
current Purchase Price applicable to a series afafits to such amount (the "Reduced Purchase Paod'for such period or periods of tir
which may be through the Close of Business on ttgirgtion Date of such series (the "Reduced PuePRaike Period") as may be deemed
appropriate by the Company. Notice of any such Redwurchase Price and Reduced Purchase Pricel BRéilh be given to registered
Holders of the relevant Warrants in the manner igiex¥in Section

19. After the termination of the Reduced PurchageeRPeriod, the Purchase Price of the relevantrigs shall be such Purchase Price that
would have been in effect, as adjusted pursuathtet@rovisions of Section 6, had there been noataauin the Purchase Price pursuant to
provisions of this paragraph

(9)- No reduction of the then current Purchasedligrsuant to the provisions of this paragraptskg)l be deemed for the purposes of Se«
6 hereof to alter or adjust the Purchase Price.

5 WARRANT REDEMPTION. The Company shall have thghtito redeem the Warrants. The procedure for retiemshall be as follows:

(a) The Company will notify the Holders in writireg its election to redeem Warrants specifying thiees, number, Expiration Dates and
Purchase Prices of the Warrants to be redeemedpauifying a valuation date (the "Valuation Datdfe "Redemption Price" of each
Warrant to be redeemed shall be equal to the thieakgalue of the Warrant determined by a natignadcognized firm of independent pub
accountants retained by the Company using a coiovethiBlack-Scholes or other commercially reasonable optionatadn model selected
such firm and reasonably acceptable to the Comprmyn Redemption Price being
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determined on the basis of the following factoh& (tRedemption Valuation Factors"): (i) the numbkdays from but excluding the
Valuation Date to and including the relevant Exjiina Date, (ii) the Current Market Price Per Comn&irare as of the Valuation Date, (jii)
the average of the 21-day volatility of the Comn&iack for each Business Day during the 90 days poithe Valuation Date, (iv) the
estimated dividend yield of the Common Stock caltad using dividend amounts payable on reguladdid payment dates during the pe
from but excluding the Valuation Date to and in¢hgdthe relevant Expiration Date and (v) a weighHtéBIOR interest rate interpolated for-
period from but excluding the Valuation Date to amduding the relevant Expiration Date.

If the Company believes that the Redemption Pricdetermined by such firm of independent publiccaictants does not fairly reflect the
value of the Warrants to be redeemed, the Compaayy im its sole discretion, select three Major Beabhnd the Redemption Price shall be
the average of the indicated mid-market premiumshfe relevant Warrants determined on the basiseoRedemption Valuation Factors
quoted by the three Major Dealers so selected #sedfaluation Date.

(b) Closing of the redemption by the Company of\tii@rants shall take place on the third Business fDlowing the later of (i) the
Valuation Date or (ii) the date the Redemption @i&cdetermined under the second paragraph ofdbesta) above, by delivery of the
Warrants being redeemed to the Warrant Agent andl&ineous payment by the Company to the Holdessici Warrants of the Redempt
Price in Federal or other immediately availabledfsin

6 ADJUSTMENT OF PURCHASE PRICE AND NUMBER OF SHARES COMMON STOCK. The number and kind of shares
purchasable upon the exercise of Warrants anduteh&se Price shall be subject to adjustment frora to time as follows:

(a) Stock Dividends, Stoc&plits, Combinations, etc. In case the Companyl slhany time after the date hereof (i) declarévaddnd or maki

a distribution on Common Stock payable in Commati§t(ii) subdivide or split the outstanding Comnftock, (iii) combine or reclassify
the outstanding Common Stock into a smaller nurobshares, or

(iv) issue any shares of its capital stock in dassification of Common Stock (including any sueblassification in connection with a
consolidation or merger in which the Company isdbietinuing corporation), the Purchase Price ipatfht the time of the record date for
such dividend or distribution or of the effectivatel of such subdivision, split, combination or asslification shall be proportionately adjusted
so that, giving effect to paragraph (6)(i) herabg exercise of any outstanding Warrant after simch shall entitle the
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Holder of such Warrant to receive the aggregatebmuraf shares of Common Stock or other securitieseoCompany (or shares of any
security into which such shares of Common Stoclelmen reclassified pursuant to clause

(i) or (iv) above) which, if such Warrant had lbeexercised immediately prior to such time, sucldeiowould have owned upon such
exercise and been entitled to receive by virtugugh dividend, distribution, subdivision, splitnebination or reclassification. Such
adjustment shall be made successively wheneveewant listed above shall occur. An adjustment npadeuant to this paragraph shall
become effective immediately after the effectiveedzf such event retroactive to the record datanyf, for such event.

(b) Setting Record Date for Issuance of CertairhRigOptions or Warrants. In case the Company §kadlrecord date for the issuance of
rights, options or warrants to the holders of isr@non Stock or other securities entitling such Bdo subscribe for or purchase for a pe
expiring within 60 days of such record date shafé€Sommon Stock (or securities convertible intorelsaof Common Stock) at a price per
share of Common Stock (or having a conversion pareshare of Common Stock, if a security convktibito shares of Common Stock) less
than the Current Market Price Per Common Shareion secord date, the maximum number of shares ofr@mn Stock issuable upon
exercise of such rights, options or warrants (@veosion of such convertible securities) shall berded to have been issued and outstanding
as of such record date and the Purchase Priceitodfiect after the Company fixes such record dagl be determined by multiplying the
Purchase Price in effect immediately prior to sdebmed issuance by a fraction, the numerator oftwstiall be the sum of (x) the number of
shares of Common Stock outstanding immediatelyr poiche time of such deemed issuance multipliethieyCurrent Market Price Per
Common Share immediately prior to such deemed m®iand (y) the aggregate consideration, if argt, would be received by the Comp:
upon issuance of all shares of Common Stock uniderisuch rights, options, warrants or other sei@sjtand the denominator of which shall
be the product of the aggregate number of shar€@wfmon Stock that would be outstanding immediaaéiigr such deemed issuance if such
deemed issuance had actually occurred and ther@iarket Price Per Common Share immediately gdauch deemed issuance. In case
any portion of the consideration to be receivedigyCompany shall be in a form other than cashfainenarket value of such noncash
consideration shall be utilized in the foregoingnpuitation. Such fair market value shall be deteeatiim good faith by the Board of Directors
of the Company, whose determination shall be cantuand shall be evidenced by a resolution fil@th tihe Warrant Agent. The holders of
all then-outstanding Warrants shall be notified
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promptly of any consideration other than cash todoeived by the Company and furnished with a detson of the consideration and the fair
market value thereof, as determined by the Boafli@fctors. Such adjustment shall be made sucaglgsivhenever such record date is fix
and in the event that such rights, options or wesrare not so issued or expire unexercised, threirvent of a change in the number of sh
of Common Stock to which the holders of such rigbfgions or warrants are entitled (other than yams$ to adjustment provisions therein
comparable to those contained in this paragraphtf@® Purchase Price shall again be adjusted thebBurchase Price which would then be
in effect if such record date had not been fixadhe former event, or the Purchase Price whichlaviten be in effect if such holders had
initially been entitled to such changed numbertafres of Common Stock, in the latter event.

(c) Certain Distributions. In case the Company/lditab record date for the making of a distributtito holders of Common Stock (including
any such distribution made in connection with asoidation or merger in which the Company is thettwing corporation, but not with
respect to the Company's existing rights planvadences of its indebtedness, assets or other gyofether than cash dividends or
distributions and dividends payable in Common Starckights, options or warrants referred to in, &dwhich an adjustment is made
pursuant to, paragraph (6)(b) hereof), the PurcRaise to be in effect after such record date dhmlletermined by multiplying the Purchase
Price in effect immediately prior to such recordeday a fraction, the numerator of which shall lbe €urrent Market Price Per Common
Share on such record date, less the fair markaevaletermined as set forth in paragraph (6)(bgdfeiof the portion of the assets, other
property or evidence of indebtedness so to beiligéd which is applicable to one share of Commimtl§ and the denominator of which
shall be such Current Market Price Per Common Sisareh adjustments shall be made successively whesach a record date is fixed; and
in the event that such distribution is not so malde Purchase Price shall again be adjusted thebBurchase Price which would then be in
effect if such record date had not been fixed.

(d) Extraordinary Dividends. In case in any fisgabrter (i) the Company shall distribute to allderk of shares of Common Stock any cash
dividend or distribution or (ii) the Company or aofyits subsidiaries shall purchase Common Stockyant to a tender offer for a purchase
price per share greater than the Current MarkeeM?er Common Share on the date of purchase, aimdjcduich fiscal quarter the sum of

(x) all such cash dividends or distributions, plysthe aggregate amount by which the fair marledtier
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(determined as set forth in paragraph 6(b) herafaf)e consideration paid in purchasing all sucres of Common Stock exceeds the Cui
Market Price Per Common Share on the date of sudhpse multiplied by the number of shares of Com@imck so purchased, shall exc
10%, on an annualized basis, of the Current MdPkiee Per Common Share multiplied by the numbeshafes of Common Stock
outstanding at the earlier of the record dateHerlatest such cash dividend or distribution odégroffer or the date at which the Company
shall have publicly announced such dividend orithistion or tender offer, then the Purchase Priwl 9e adjusted on the date of such
dividend or distribution, or the termination of suender offer, to a price determined by multipfythe Purchase Price in effect immediately
prior to the earlier of such dates by a fractidnybich the numerator shall be the Current Markiétd®Per Common Share on the earlier of
such dates less the fair market value (determisestiforth in paragraph 6(b) hereof) of the partbsuch distribution or excess amount
which is applicable to one share of Common Stoakafrwhich the denominator shall be such CurrentkeaPrice Per Common Share on
the earlier of such dates.

(e) Current Market Price Per Common Share. Fopthipose of any computation under Section 9 or papdg(6)(b), (c) or (d) hereof, on any
determination date, the "Current Market Price Pe@m@on Share" shall mean the average (weighted ibytdading volume) of the Closing
Prices per share of the Underlying Common StockHerl0 consecutive Business Days immediately poisuch date.

(f) Deferral of Certain Adjustments. No adjustmanthe Purchase Price shall be required unless adjcistment would require an increase or
decrease of at least one percent in such pricejded that any adjustments which by reason ofgithimgraph (6)(f) are not required to be
made shall be carried forward and taken into accimuany subsequent adjustment. All calculationdeaurthis paragraph (f) shall be made to
the nearest one tenth of a cent or to the neanesirbdth of a share, as the case may be.

(g) Other Adjustments. In the event that, at ametas a result of the provisions of this Sectioa Bplder of a Warrant upon subsequent
exercise shall become entitled to receive any shafreapital stock of the Company other than Com®imtk, the number of such other
shares so receivable upon exercise of this Wastaalt thereafter be subject to adjustment from tioméme in a manner and on terms as
nearly equivalent as practicable to the provisioogtained herein.
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(h) Shares Receivable Upon Exercise. Upon eactsima@nt of the Purchase Price as a result of thoelkedgiions made in paragraphs

(6)(a), (b), (c), (d) or (j) hereof, the numbershiares for which any Warrant is exercisable imntedligrior to the making of such adjustment
shall thereafter evidence the right to purchastheatidjusted Purchase Price, that number of sbd@smmon Stock obtained by (i)
multiplying the number of shares covered by suchréfa immediately prior to such adjustment of thuenber of shares by the Purchase Price
in effect immediately prior to such adjustmentto Purchase Price and (ii) dividing the produobistained by the Purchase Price in effect
immediately after such adjustment of the Purchage P

(i) Consolidation, Merger, or Sale of Assets. Sabje the provisions of Section 6(j) hereof, inea$ any consolidation of the Company w

or merger of the Company into, any other persop,naerger of another person into the Company (atiemn a merger which does not resu
any reclassification, conversion, exchange or déatmmn of outstanding shares of Common Stock)ror sale or transfer of all or substantic
all of the assets of the Company or of the persoméd by such consolidation or resulting from songrger or which acquires such assets, as
the case may be, then, as a condition of such tidaton, merger, sale or transfer, the Companguah person, as the case may be, shall
forthwith make lawful and adequate provision wheréie holder of each Warrant then outstanding dteale the right thereafter to exercise
such Warrant for the kind and amount of securitash and other property receivable upon such tidason, merger, sale or transfer by a
holder of the number of shares of Common Stockviuich such Warrant may have been exercised immedgiptior to such consolidation,
merger, sale or transfer, assuming (i) such hafi@ommon Stock is not a person with which the Canmypconsolidated or into which the
Company merged or which merged into the Comparnyg which such sale or transfer was made, as theroay be ("constituent person™), or
an Affiliate of a constituent person and (ii) iretbase of a consolidation, merger, sale or trandféh includes an election as to the
consideration to be received by the holders, swdtheln of Common Stock failed to exercise its righttglection, as to the kind or amount of
securities, cash and other property receivable gpoh consolidation, merger, sale or transfer (jplexV/that if the kind or amount of
securities, cash and other property receivable spoh consolidation, merger, sale or transfer ismmsame for each share of Common S
held immediately prior to such consolidation, mergele or transfer by other than a constituerggenr an Affiliate thereof and in respect of
which such rights of election shall not have beer@sed ("non-electing share"), then for the psmof this paragraph (i) the kind and
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amount of securities, cash and other property vabée upon such consolidation, merger, sale ostearby each non-electing share shall be
deemed to be the kind and amount so receivablstiage by a plurality of the non-electing shares)judtments for events subsequent to the
effective date of such a consolidation, mergersaid of assets shall be as nearly equivalent admayacticable to the adjustments provided
for in this Warrant Agreement. In any such evefieative provisions shall be made in the certifecat articles of incorporation of the
resulting or surviving corporation, in any contratsale, conveyance, lease or transfer, or otlserad that the provisions set forth herein for
the protection of the rights of the Holders shadireafter continue to be applicable; and any sestlting or surviving corporation shall
expressly assume the obligation to deliver, up@r@se, such shares of stock, other securitiel, @ad property. The provisions of this
paragraph (i) shall similarly apply to successivasolidations, mergers, sales, leases or transfers.

() Qualified Tender Offers; Cash-Out Tender Offansl Mergers.

(i) Subject to the provisions of paragraph (iiXles Section 6(j), in case of any Qualified Ten@dier (as defined below) made by a person
other than the Company or any subsidiary of the @ and in which, as of the Expiration Time (afn#el below), the board of directors
the Company is not recommending rejection of therpthe Purchase Price shall be reduced so teataine shall equal the price determined
by multiplying the Purchase Price in effect immeeliaprior to the Expiration Time by a fractionwhich the numerator shall be the number
of shares of Common Stock outstanding (includingtandered or exchanged shares) at the Expiraifime multiplied by the Market Price
the Common Stock on the trading day next succedatimgxpiration Time and the denominator shallieEesum of (x) the fair market value
(determined as aforesaid) of the aggregate coragidarpayable to shareholders based on the ac@epfap to any maximum specified in the
terms of the tender or exchange offer) of all shaadidly tendered or exchanged and not withdrasvofahe Expiration Time (the share
deemed so accepted, up to any such maximum, befeged to as the "Purchased Shares") and (y)rtidupt of the number of shares of
Common Stock outstanding (less any Purchased Srarése Expiration Time and the Market Price & @ommon Stock on the trading day
next succeeding the Expiration Time, such redudtidmecome effective immediately prior to the opgndf business on the Business Day
following the Expiration Time. In the event thathuerson is obligated to purchase shares purswamy such Qualified Tender Offer, but
such person is permanently prevented by applidabldrom effecting any such purchases or all suditipases are rescinded, the Purchase
Price shall again be adjusted to be the Purchase Pr
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which would then be in effect if such Qualified Ten Offer had not been made. Notwithstanding thegoing, the adjustment described in
this paragraph (j) shall not be made if, as offkpiration Time, the offering documents with redgpgecsuch Qualified Tender Offer disclos
plan or intention to cause the Company to engagayrtransaction described in

Section 6(j) hereof.

A "Qualified Tender Offer" means any tender offeeschange offer for an amount which increase®offezor's ownership of Common Stock
to more than 25% of the Common Stock outstandimgvéimich involves the payment by such person of iciemation per share of Common
Stock having a fair market value (as determineseadorth in paragraph 6(b) hereof) at the laset{the "Expiration Time") tenders or
exchanges may be made pursuant to such tendecloarege offer (as it shall have been amended) Huateels the Closing Price of the
Common Stock on the trading day next succeedingpération Time.

(i) In case (A) of a cash tender offer for subsitdly all of the outstanding Common Stock or (B)amy consolidation of the Company with,
or merger of the Company into, any other persamtimansaction in which the Common Stock is exchdrigecash or cash equivalents, then
as of the closing date of such tender offer oretifiective date of such consolidation or mergerheaech Warrant shall only entitle the holder
thereof to receive, within 3 Business Days of sutter to the Company or to the Warrant Agent, atttagrant Agent's Office, of the Warrant
Certificate evidencing such Warrant, a cash payrrent the Company equal to the Cash-Out Value éised below). The "Cash-Out
Value" means the theoretical value of the Warratéegmined by a nationally recognized firm of indegkent public accountants retained by
the Company using a conventional Black-Scholegtoeracommercially reasonable option valuation magétcted by such firm and
reasonably acceptable to the Company, such CasN#@ue being determined on the basis of the follgnactors (the "Cash-Out Valuation
Factors"): (i) the number of days from but exclygihe date of the first public announcement ofm fintention to make such an offer or to
merge or consolidate (the "Announcement Date"nibiacluding the applicable Expiration Date, (igtCurrent Market Price Per Common
Share as of the Announcement Date, (iii) the aveddhe 21-day volatility of the Common Stock &ach Business Day during the 90 days
prior to the Announcement Date, (iv) the estimatitiend yield of the Common Stock calculated usihgdend amounts payable on regular
dividend payment dates during the period from bwtweing the Announcement Date to and includingERpiration Date and

(v) a weighted LIBOR interest rate interpolated tfoe
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period from but excluding the Announcement Datarid including the Expiration Date.

If the Company believes that the Ca3ht Value so determined by such firm of indepengeric accountants does not fairly reflect theue
of the Warrants subject to such tender offer, thm@any may, in its sole discretion, select thregokMBealers and the Cash-Out Value shall
be the average of the indicated mid-market premiiamsuch Warrants determined on the basis of #mh@ut Valuation Factors quoted by
the three Major Dealers so selected as of the Amcement Date.

Upon receipt by the Holder of such cash paymeng¢$pect of a Warrant, such Warrant shall expiretsndf no further effect.

7 NOTICE OF ADJUSTMENT. Whenever the number of skasf Common Stock or other stock or property isluapon the exercise of
each Warrant or the Purchase Price is adjustdtgrain provided, the Company shall cause the WiaAgeant promptly to mail by first class
mail, postage prepaid, to each Holder notice ohsadjustment or adjustments and shall deliver éottarrant Agent a certificate of a firm of
independent certified public accountants selectethé board of directors of the Company (who mayheeregular accountants employed by
the Company) setting forth the number of shareSafiimon Stock or other stock or property issuablmnuthe exercise of each Warrant or
Purchase Price after such adjustment, setting folthief statement of the facts requiring such stdjent and setting forth the computation by
which such adjustment was made. The Warrant Adwit se entitled to rely on such certificate andlshe under no duty or responsibility
with respect to any such certificate, except talgikthe same from time to time to any Holder diegjran inspection thereof during reasonz
business hours. The Warrant Agent shall not attiamy be under any duty or responsibility to any déob to determine whether any facts ¢
that may require any adjustment of the number afeshof Common Stock or other stock or propertyabte on exercise of the Warrants or
the Purchase Price, or with respect to the natuextent of any such adjustment when made, or keipect to the method employed in
making such adjustment or the validity or valuetfaf kind or amount) of any shares of Common Styaither stock or property which may
be issuable on exercise of the Warrants. The Wafgent shall not be responsible for any failureéref Company to make any cash payment
or to issue, transfer or deliver any shares of Com®tock or stock certificates or other securitieproperty upon the exercise of any
Warrant.

8 STATEMENT ON WARRANTS. Irrespective of any adjongnt in the number or kind of shares issuable tperexercise of the Warrants
or the Purchase Price, Warrants theretofore oe#ftar issued may continue to express the sameamumb

17



and kind of shares as are stated in the Warraliallynissuable pursuant to this Warrant Agreement

9 FRACTIONAL INTEREST. Notwithstanding any adjustmigursuant to

Section 6 hereof in the number of shares of UndeglZommon Stock, the Company shall not be requassue fractional shares of
Underlying Common Stock on the exercise of Warrdhtsore than one Warrant shall be presentedxXeraise in full at the same time by
same Holder, the number of full shares of Undedy@ommon Stock which shall be issuable upon suehcese shall be computed on the
basis of the aggregate number of shares of Underi@ommon Stock acquirable on exercise of the Witsrso presented. If any fraction of a
share of Underlying Common Stock would, exceptlier provisions of this

Section 9, be issuable on the exercise of any Wafoa specified portion thereof), the Company kpaly an amount in cash calculated by it
to be equal to (A) in the case of settlement ohsiM@rrant pursuant to Section 4(c), the CurrentkdPrice Per Common Share on the date
of such exercise or (B) in the case of a Net SBatdement of such Warrant pursuant to Section, 4i@¢)Market Value of the Underlying
Common Stock for the period commencing on the foartd ending on the thirteenth Business Day imntelgifollowing the date on which
such Warrant was exercised, in each case multipleslich fraction computed to the nearest wholé dére Holders, by their acceptance of
the Warrant Certificates, expressly waive any dhdghts to receive any fraction of a share of Goam Stock or a stock certificate
representing a fraction of a share of Underlyingn@mn Stock.

10 WARRANT TRANSFER BOOKS. The Warrant Certificatdsll be issued in registered form only. The Camypshall cause to be kept at
the office of the Warrant Agent a register in whishbject to such reasonable regulations as itpnegcribe, the Company shall provide for
the registration of Warrant Certificates and ohsf@rs or exchanges of Warrant Certificates bywaerant Agent as herein provided.

At the option of the Holder thereof, Warrant Céctifes may be exchanged at such office upon payaig¢hé charges hereinafter provided.
Whenever any Warrant Certificates are so surreddereexchange, the Company shall execute, antiMdaigant Agent shall countersign and
deliver, the Warrant Certificates that the Holdexking the exchange is entitled to receive.

All Warrant Certificates issued upon any registnatbf transfer or exchange of Warrant Certificatesll be the valid obligations of the
Company, evidencing the same obligations, andledtio the same benefits under this Agreemenhad\arrant Certificates surrendered for
such registration of transfer or exchange.
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Every Warrant Certificate surrendered for regigtrabf transfer or exchange shall (if so requirgdtee Company or the Warrant Agent) be
duly endorsed, or be accompanied by a writtenuns#nt of transfer in form satisfactory to the Compand the Warrant Agent, duly
executed by the Holder thereof or his attorney dwithorized in writing.

No service charge shall be required of a Holdeafor registration of transfer or exchange of Warfzertificates. The Company may requ
payment of a sum sufficient to cover any tax oeotjovernmental charge that may be imposed in atimmewith any registration of transfer
or exchange of Warrant Certificates.

Any Warrant Certificate when duly endorsed in blahkll be deemed negotiable. The holder of any &aiCertificate duly endorsed in
blank may be treated by the Company, the Warraenfgnd all other persons dealing therewith asitis®lute owner thereof for any purp
and as the person entitled to exercise the rigdpsesented thereby, or to the transfer thereofiemegister of the Company maintained by the
Warrant Agent, any notice to the contrary notwilnsling; but until such transfer on such registex, Gompany and the Warrant Agent may
treat the Holder thereof as the owner for all psgso

11 TRANSFER RESTRICTIONS. (a) Neither the Warraris any of the Underlying Common Stock, nor angiiest in either, may be sold,
assigned, pledged, hypothecated, encumbered ayinther manner transferred or disposed of, in wloolin part, except in compliance with
applicable United States federal and state seesilsgiws and the terms and conditions hereof anddhe

(b) Until the earlier of the sale of the Underlyi@@gmmon Stock pursuant to a registration statenvaitth has been declared effective under
the Securities Act and the Resale Restriction Testion Date, any certificate evidencing Underly@gmmon Stock (and all securities issued
in exchange or substitution therefor) shall belegand set forth in Exhibit A, and shall be subjecthe restrictions contained therein, unless
otherwise agreed by the Company (with written reotieereof to the registrar for the Common Stock).

(c) Until the Expiration Date of each Warrant oy aarlier exercise thereof, each Warrant shallutgest to the restrictions on transfer
contained in the legend set forth in Exhibit B.

12 WARRANT HOLDERS. (a) No Voting Rights. Prior tite exercise of the Warrants, no Holder of a War@aertificate, as such, shall be
entitled to any rights of a stockholder of the Cammp including, without limitation, the right toaeive dividends or subscription rights, the
right to vote, to consent, to exercise any
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preemptive right, to receive any notice of meetiofystockholders for the election of directorstoé tCompany or any other matter or to
receive any notice of any proceedings of the Comppaxcept as may be specifically provided for herei

(b) Right of Action. All rights of action in respiecf this Warrant Agreement are vested in the Halaé the Warrants, and any Holder of any
Warrant, without the consent of the Warrant Agerthe Holder of any other Warrant, may, on suchddds own behalf and for such Hold:
own benefit, enforce, and may institute and maingeaiy suit, action or proceeding against the Compgaitable to enforce, or otherwise in
respect of, such Holder's rights hereunder, indgidine right to exercise, exchange or surrendepdiochase such Holder's Warrants in the
manner provided in this Warrant Agreement.

13 WARRANT AGENT. (a) Nature of Duties and Respbilgies Assumed. The Company hereby appoints Baskéh, N.A. as Warrant
Agent of the Company in respect of the Warrantupe terms and subject to the conditions set foetiein; and BankBoston, N.A. hereby
accepts such appointment. The Warrant Agent shak lthe powers and authority granted to and caedarpon it in this Agreement and such
further powers and authority to act on behalf & @ompany as the Company may hereafter grant¢ordger upon it with its consent. All of
the terms and provisions with respect to such pswed authority contained in any Warrant CertiBcaite subject to and governed by the
terms and provisions hereof.

(b) Conditions of Warrant Agent's Obligations. TWarrant Agent accepts its obligations herein sghfopon the terms and conditions
hereof, including the following, to all of whichalCompany agrees and to all of which the rightetneder of the Holders from time to time
the Warrants shall be subject:

(i) The Company agrees promptly to pay the Warfagent the compensation to be agreed upon with tiragany for all services rendered

the Warrant Agent and to reimburse the Warrant Afmrits reasonable out-of-pocket expenses (irinlydttorneys' fees and expenses)
incurred by the Warrant Agent without gross negiiges bad faith or breach of this Agreement onatid m connection with the services
rendered by it hereunder. The Company also agoeiesiémnify the Warrant Agent for, and to hold érimless against, any loss, liability or
expense (including reasonable attorneys' fees gmehses) incurred without gross negligence, bab, faillful misconduct or breach of this
Agreement on the part of the Warrant Agent, arigsingof or in connection with its acting as suchr¥éat Agent hereunder, as well as the
reasonable costs and expenses of defending againstaim of liability in the premises. The obligats of the Company under this Section 13
(b)(i) shall survive the termination of this Agreemt.
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(i) In acting under this Agreement, the Warrantefigis acting solely as agent of the Company amd dot assume any obligation or
relationship of agency or trust for or with anytloé owners or Holders of the Warrants.

(iii) The Warrant Agent may consult with counsdiisfactory to it (including counsel to the Comparafd the opinion of such counsel shall
be full and complete authorization and protectioneispect of any action taken, suffered or omittgd hereunder in good faith and in
accordance with the opinion of such counsel.

(iv) The Warrant Agent shall be protected and simallir no liability for or in respect of any actiteken or thing suffered by it in reliance
upon any notice, direction, consent, certificatfiglavit, statement or other paper or documentarably believed by it to be genuine and to
have been presented or signed by the proper parties

(v) The Warrant Agent shall be liable hereundeydat its own gross negligence, bad faith or willfitsisconduct.

(vi) The Warrant Agent, and its officers, directarsd employees, may become the owner of, or acquiénterest in, any Warrants or other
obligations of the Company, with the same rightg thor they would have if it were not the Warrdgent hereunder and, to the extent
permitted by applicable law, it or they may engagée interested in any financial or other transacivith the Company and may act on
behalf of, or as depository, trustee or agentdny, committee or body of owners or Holders of Watsar other obligations of the Company
as freely as if it were not the Warrant Agent hadar.

(vii) The Warrant Agent shall not be under any ilipfor interest on any monies at any time re@gh\by it pursuant to any of the provisions
of this Agreement nor shall it be obligated to segite such monies from other monies held by itepixas required by law. The Warrant
Agent shall not be responsible for advancing fum$&ehalf of the Company.

(viil) The Warrant Agent shall not be under anyp@ssibility with respect to the validity or suffaacy of this Agreement or the execution and
delivery hereof (except the due authorization, aiiea and delivery hereof by the Warrant Agentjvith respect to the validity or execution
of the Warrant Certificates (except its counteratgre thereof).
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(ix) The recitals contained herein and in the Wair@ertificates (except as to the Warrant Agerdtseersignature thereon) shall be taken as
the statements of the Company, and the Warrant tfagsumes no responsibility for the correctneshebame.

(x) The Warrant Agent shall be obligated to perfauch duties as are herein specifically set fantit, no implied duties or obligations shall
be read into this Agreement against the Warrannfgehe Warrant Agent shall not be under any otiligeto take any action hereunder
likely to involve it in any expense or liabilityhé payment of which is not, in its reasonable apinassured to it. The Warrant Agent shall not
be accountable or under any duty or responsiliditythe application by the Company of any proceé&ti® Warrant Agent shall have no duty
or responsibility in case of any default by the @amy in the performance of its covenants or agre¢ésreontained in this Agreement or in
any Warrant Certificate or in the case of the neicef any written demand from a Holder of a Warnaith respect to such default, including,
without limiting the generality of the foregoingyyaduty or responsibility to initiate or attemptititiate any proceedings at law or otherwise
or, except as provided in Section 19(a) hereofjae any demand upon the Company.

(c) Resignation and Appointment of Successor. Thmm@any agrees, for the benefit of the Holders ftione to time of the Warrants, that
there shall at all times be a Warrant Agent hereundtil all the Warrants are no longer outstanding

The Warrant Agent may at any time resign as suehtaoy giving written notice to the Company of simfention on its part, specifying the
date on which its desired resignation shall beceffextive, subject to the appointment of a sucaegsarrant Agent and acceptance of such
appointment by such successor Warrant Agent asnadter provided. The Warrant Agent hereunder maydmoved at any time by the filii
with it of an instrument in writing signed by or behalf of the Company and specifying such remandl the date when it shall become
effective. Such resignation or removal shall taffeat upon the appointment by the Company, as hafr provided, of a successor Warrant
Agent (which shall be a banking institution orgaizinder the laws of the United States of Americang of the states thereof, have a
combined capital and surplus of at least $100,@@(8s set forth in its most recent reports of ddod published pursuant to law or to the
requirements of any United States federal or segalatory or supervisory authority) and havingo#fice in the Borough of Manhattan, The
City of New York) and the acceptance of such appoémt by such successor Warrant Agent. In the ewsntcessor Warrant Agent has not
been appointed and accepted its duties within 98 dhthe Warrant Agent's notice of resignatiomr, tarrant Agent may apply to any
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court of competent jurisdiction for the designataira successor Warrant Agent. The obligation ef@mpany under Section 13(b)(i) hereof
shall continue to the extent set forth therein nibtstanding the resignation or removal of the Watrrsgent.

In case at any time the Warrant Agent shall giviiceoof its intent to resign, or shall be removedshall become incapable of acting, or shall
be adjudged a bankrupt or insolvent, or make aigasent for the benefit of its creditors, or corntsterthe appointment of a receiver or
custodian of all or any substantial part of itsgany, or shall admit in writing its inability toay or meet its debts as they mature, or if a
receiver or custodian of it or of all or any subsi@ part of its property shall be appointed,fariy public officer shall have taken charge or
control of the Warrant Agent or of its propertyadfairs, for the purpose of rehabilitation, consgion or liquidation, a successor Warrant
Agent, qualified as aforesaid, shall be promptlgapted by the Company by an instrument in writifilgd with the successor Warrant Age
Upon the appointment as aforesaid of a successorWaAgent and acceptance by the latter of sugloiagment, the Warrant Agent so
superseded shall cease to be Warrant Agent heneunde

Any successor Warrant Agent appointed hereunddireskecute, acknowledge and deliver to its predemeand to the Company an
instrument accepting such appointment hereunddrtt@reupon such successor Warrant Agent, withopfather act, deed or conveyance,
shall become vested with all the authority, rigptsyers, trusts, immunities, duties and obligatiohsuch predecessor with like effect as if
originally named as Warrant Agent hereunder, amth guedecessor, upon payment of its charges abdrdiEsments then unpaid, shall
thereupon become obligated to transfer, deliverpgaydover, and such successor Warrant Agent saahtitled to receive, all monies,
securities and other property on deposit with dd g such predecessor (including, without limiati the Warrant Register), as Warrant
Agent hereunder.

14 RESERVATION OF COMMON STOCK FOR ISSUANCE ON EXERSE OF WARRANTS; LISTING. The Company covenanist i
will at all times reserve and keep available, freen preemptive rights, out of its authorized botssued Common Stock, solely for the
purpose of issuance upon exercise of Warrantsramhgrovided, the full number of shares of Commdock as shall then be issuable upon
the exercise of all outstanding Warrants.

The Company covenants that all shares of CommorkSthich shall be so issuable shall, upon suctaisse, be duly and validly issued and
fully paid and nonassessable, and that upon issusunth shares shall be accepted for quotationeoN&sdaqg National Market or listed on
each national securities exchange, if any, on whighother shares of outstanding Common StockeoObimpany are then listed.
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15 MONEY AND OTHER PROPERTY DEPOSITED WITH THE WARRIT AGENT. Any moneys, securities or other propestyich at
any time shall be deposited by the Company orhethalf with the Warrant Agent pursuant to thiseggnent shall be and are hereby
assigned, transferred and set over to the Warrgahfin trust for the purpose for which such monegsurities or other property shall have
been deposited; but such moneys, securities or ptheerty need not be segregated from other fuselsyrities or other property except to
extent required by law. The Warrant Agent shallriiste any money deposited with it for payment disdribution to the Holders by mailing
by first-class mail a check in such amount as gaegriate, to each such Holder at the address sloovthe Warrant register maintained
pursuant to Section 10, or as it may be otherwitgztdd in writing by such Holder, upon surrendesuch Holder's Warrants. Any money or
other property deposited with the Warrant Agentdayment and distribution to the Holders that remmainclaimed for two years, less one
day, after the date the money was deposited wi&htarrant Agent shall be paid to the Company uporequest therefor.

16 PAYMENT OF TAXES. The Company will pay any docemtary stamp taxes attributable to the initial &s8te of the Warrants or shares
of Underlying Common Stock upon the exercise of Mfats; provided, however, that the Company shalbeaequired to pay any tax or
taxes which may be payable in respect of any tearedfany Warrant Certificates or the issuancenyfertificates for shares of Underlying
Common Stock in a name other than that of the Halfla Warrant Certificate surrendered upon the@se of a Warrant.

17 SURRENDER OF CERTIFICATES. Any Warrant Certifesurrendered for exercise or purchased or otseracquired by the Company
shall, if surrendered to the Company, be delivéoetthie Warrant Agent, and all Warrant Certificadasrendered or so delivered to the War
Agent shall promptly be canceled by such Warrargmig@nd shall not be reissued by the Company. Taeant Agent shall destroy such
canceled Warrant Certificates and deliver its iediie of destruction to the Company unless the gamyg shall otherwise direct.

18 MUTILATED, DESTROYED, LOST AND STOLEN WARRANT CETIFICATES. If (a) any mutilated Warrant Certifieais
surrendered to the Warrant Agent or (b) the Commartythe Warrant Agent receive evidence to theisfsation of the destruction, loss or
theft of any Warrant Certificate, and there isd&led to the Company and the Warrant Agent sudlrggor indemnity as may be reasona
required by them to save each of them harmless, thehe absence of notice to the Company or therévit Agent that such Warrant
Certificate has been acquired by a bona fide pwmhahe Company shall execute and upon its wriggnest the Warrant Agent shall
countersign and deliver, in exchange for any suatilated Warrant Certificate or in lieu of any sutstroyed, lost or stolen Warrant
Certificate, a new Warrant
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Certificate of like tenor and for a like aggregatember of Warrants.

Upon the issuance of any new Warrant Certificaeunhis Section 18, the Company may require tlyengat of a sum sufficient to cover
any tax or other governmental charge that may Ipos®d in relation thereto and other expenses @iauthe reasonable fees and expens
the Warrant Agent and of counsel to the Compangpimection therewith.

Every new Warrant Certificate executed and delidgrarsuant to this

Section 18 in lieu of any destroyed, lost or stalarrant Certificate shall constitute an originahtractual obligation of the Company,
whether or not the destroyed, lost or stolen WarGartificate shall be at any time enforceable byame, and shall be entitled to the benefits
of this Warrant Agreement equally and proportiolyarégth any and all other Warrant Certificates dekecuted and delivered hereunder.

The provisions of this Section 18 are exclusive stmall preclude (to the extent lawful) all othaghtis or remedies with respect to the
replacement of mutilated, destroyed, lost or st¥lerrant Certificates.

19 NOTICES. (a) Except as otherwise provided is fkgreement, any notice, demand or delivery autledrby this Warrant Agreement shall
be sufficiently given or made when mailed if seyffibst-class mail, postage prepaid, addressediyd-older of a Warrant at such Holder's
address shown on the register maintained by theaMaAgent pursuant to Section 9 and to the paasefollows:

If to the Company:

Oracle Corporation

500 Oracle Parkway

Redwood City, California 94065
Attention: General Counsel

If to the Warrant Agent:

BankBoston, N.A.

c/o Boston Equiserve Limited Partnership 150 RoSaket
Canton, Massachusetts 02021

Attention: Reorganization Department

or such other address as shall have been furntshibe party giving or making such notice, demandedivery.
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(b) Any notice required to be given by the Comptmthe Holders shall be made by mailing by regétemnail, return receipt requested, to the
Holders at their respective addresses shown oretiister of the Company maintained by the Warragegmt. The Company hereby
irrevocably authorizes the Warrant Agent, in themaaand at the expense of the Company, to mail acly sotice upon receipt thereof from
the Company. Any notice that is mailed in the marmezein provided shall be presumed to have begngiven when mailed.

20 PERSONS BENEFITTING. This Warrant AgreementIshalbinding upon and inure to the benefit of tlwrpany and the Warrant
Agent, and their respective successors, assignsfibrries, executors and administrators, andHiblelers of the Warrants. Nothing in this
Warrant Agreement is intended or shall be consttaexnfer upon any person, other than the CompheyWarrant Agent and the Holder:
the Warrants, any right, remedy or claim underyordason of this Warrant Agreement or any partdfere

21 COUNTERPARTS. This Warrant Agreement may be ebeztin any number of counterparts, each of whiteil e deemed an original,
but all of which together constitute one and theeastrument.

22 AMENDMENTS. (a) The Company may, without the semt of the Holders of the Warrants, by supplemegeement or otherwise,
make any changes or corrections in this Warranedgrent that it shall have been advised by counsel

(a) are required to cure any ambiguity or to cdroesupplement any provision herein which may éfedtive or inconsistent with any other
provision herein or

(b) add to the covenants and agreements of the @ayrfpr the benefit of the Holders, or surrender @ghts or power reserved to or
conferred upon the Company in this Warrant Agredroeic) supplement Schedule | hereto to identifgitional series of Warrants issued
hereunder; provided that, in the case of (a) arg¢h changes or corrections shall not adverstdgtahe interests of the Holders in any
material respect. The Warrant Agent shall at tlygest of the Company and without need of indepenidgniry as to whether such
supplemental agreement is permitted by the terntisi®fSection 22 join with the Company in the extexuand delivery of any such
supplemental agreements unless it affects the \'Mafigent's own rights, duties or immunities hereamid which case such party may, but
shall not be required to, join in such executiod dalivery.

(b) The Company and the Warrant Agent may modifgraend this Agreement (by means of an agreemeptesupntal hereto or otherwise)
with the consent of Holders holding not less thamagority in number of the then outstanding Warsdot any purpose; provided, however,
that no such modification or amendment that chatlge®urchase Price of the Warrants, shortensetiedof
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time during which the Warrants may be exercisedtberwise materially and adversely affects the@se rights of the Holders or reduces
the percentage of the number of outstanding Wearidnet consent of whose Holders is required for fizadion or amendment of this
Agreement, may be made without the consent of eidtler affected thereby.

23 TERMINATION. This Warrant Agreement shall terraia and be of no further force and effect on tmalHExpiration Date.

24 APPLICABLE LAW. This Warrant Agreement and eadtlarrant issued hereunder and all rights arisingumedler shall be governed by the
law of the State of California applicable to contsaand instruments executed and to be performgetlgrin such State.

25 HEADINGS. The descriptive headings of the sev@eations of this Warrant Agreement are inserteccbnvenience and shall not control
or affect the meaning or construction of any of phevisions hereof.
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IN WITNESS WHEREOF, the parties hereto have catisisdWarrant Agreement to be duly executed, ab®iday and year first above
written.

ORACLE CORPORATION

By:/s/ Bruce M Lange

Narme: Bruce M Lange
Title: Vice President and Treasurer

BANKBOSTON, N.A.
as Warrant Agent

By:/s/ Laura A Welch

Name: Laura A. Wl ch
Title: Admnistration Manager
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Series

A

SERIES AND TERMS
TO BE ISSUED UN

Quantity First
Exercise Date

3,000,000 April 17, 2000

SCHEDULE |

OF EQUITY CALL WARRANTS
DER WARRANT AGREEMENT

Expiration Date Purchase Price

May 15, 2000 $77.00

29



EXHIBIT A
[FORM OF LEGEND FOR UNDERLYING COMMON STOCK]

THE SECURITIES REPRESENTED BY THIS CERTIFICATE HAWEOT BEEN REGISTERED UNDER THE SECURITIES ACT OF
1933, AS AMENDED (THE "SECURITIES ACT"), OR ANY STPE SECURITIES LAWS. NEITHER THE SECURITIES
REPRESENTED BY THIS CERTIFICATE NOR ANY INTEREST GRARTICIPATION THEREIN OR HEREIN MAY BE REOFFERED,
SOLD, ASSIGNED, TRANSFERRED, PLEDGED, ENCUMBERED @RHERWISE DISPOSED OF IN THE ABSENCE OF SUCH
REGISTRATION OR UNLESS SUCH TRANSACTION IS EXEMPRPM, OR NOT SUBJECT TO, SUCH REGISTRATION. THE
HOLDER OF THIS SECURITY BY ITS ACCEPTANCE HEREOF REES TO OFFER, SELL OR OTHERWISE TRANSFER SUCH
SECURITY PRIOR TO THE DATE (THE "RESALE RESTRICTIORERMINATION DATE"), ON WHICH THE SECURITIES
EVIDENCED HEREBY MAY BE SOLD WITHOUT REGISTRATION BRSUANT TO RULE 144(k) UNDER THE SECURITIES ACT
OF 1933, AS AMENDED (THE "SECURITIES ACT"), OR ANSUCCESSOR TO SUCH RULE, ONLY (A) TO THE COMPANY,)(B
PURSUANT TO A REGISTRATION STATEMENT WHICH HAS BEERECLARED EFFECTIVE UNDER THE SECURITIES ACT, (C)
PURSUANT TO OFFERS AND SALES TO NON-U.S. PERSONSATHOCCUR OUTSIDE THE UNITED STATES WITHIN THE
MEANING OF REGULATION S UNDER THE SECURITIES ACTD{ TO AN INSTITUTIONAL "ACCREDITED INVESTOR,"

WITHIN THE MEANING OF SUBPARAGRAPH (a)(1), (2), (3R

(7) OF RULE 501 UNDER THE SECURITIES ACT ACQUIRINGHIS SECURITY FOR ITS OWN ACCOUNT OR FOR THE
ACCOUNT OF SUCH AN INSTITUTIONAL ACCREDITED INVEST& FOR INVESTMENT PURPOSES AND NOT WITH A VIEW
TO, OR FOR OFFER OR SALE IN CONNECTION WITH, ANY STRIBUTION IN VIOLATION OF THE SECURITIES ACT, ORE)
PURSUANT TO ANY OTHER AVAILABLE EXEMPTION FROM THEREGISTRATION REQUIREMENT OF THE SECURITIES ACT,
SUBJECT TO THE COMPANY'S AND/OR THE REGISTRAR'S RiG PRIOR TO ANY SUCH OFFER, SALE OR TRANSFER (i)
PURSUANT TO CLAUSES (C), (D) OR (E) TO REQUIRE THEELIVERY OF AN OPINION OF COUNSEL, CERTIFICATION
AND/OR OTHER INFORMATION SATISFACTORY TO EACH OF TEM, AND (i) PURSUANT TO EACH OF THE FOREGOING
CASES, TO REQUIRE THAT A CERTIFICATE OF TRANSFER RHE FORM APPEARING ON THE OTHER SIDE OF THIS
SECURITY IS COMPLETED AND DELIVERED BY THE TRANSFEBR TO THE REGISTRAR. UNTIL THE EXPIRATION OF THE
RESALE RESTRICTION TERMINATION DATE, ANY PERSON ACQIRING THIS SECURITY PURSUANT TO CLAUSE (C)
AGREES THAT ANY OFFER, SALE OR OTHER TRANSFER TOWS. PERSON OR FOR THE ACCOUNT OR BENEFIT OF A U.S.
PERSON SHALL BE MADE BY IT ONLY PURSUANT TO CLAUSE®\), (B) OR (E).
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EXHIBIT B
[FORM OF FACE OF WARRANT CERTIFICATE]

THE SECURITIES REPRESENTED BY THIS CERTIFICATE HAVEOT BEEN REGISTERED UNDER THE SECURITIES ACT OF
1933, AS AMENDED (THE "SECURITIES ACT"), OR ANY STPFE SECURITIES LAWS. NEITHER THE SECURITIES
REPRESENTED BY THIS CERTIFICATE NOR ANY INTEREST GPARTICIPATION THEREIN OR HEREIN MAY BE REOFFERED,
SOLD, ASSIGNED, TRANSFERRED, PLEDGED, ENCUMBERED @RHERWISE DISPOSED OF UNLESS SUCH TRANSACTION
IS EXEMPT FROM, OR NOT SUBJECT TO, SUCH REGISTRANOTHE HOLDER OF THIS SECURITY BY ITS ACCEPTANCE
HEREOF AGREES TO OFFER, SELL OR OTHERWISE TRANSFEBRCH SECURITY ONLY PURSUANT TO (A) REGISTRATION
PURSUANT TO THE SECURITIES ACT OR (B) AN AVAILABLEEXEMPTION FROM THE REGISTRATION REQUIREMENTS OF
THE SECURITIES ACT, SUBJECT, IN THE CASE OF (B), T®IE COMPANY'S AND THE WARRANT AGENT'S RIGHT PRIORO
ANY SUCH OFFER, SALE OR TRANSFER TO REQUIRE THE DEERY OF AN OPINION OF COUNSEL, CERTIFICATION
AND/OR OTHER INFORMATION SATISFACTORY TO EACH OF TEM, AND, IN THE CASE OF EITHER (A) OR (B) TO REQUIR
THAT A CERTIFICATE OF TRANSFER IN THE FORM APPEARIBION THE OTHER SIDE OF THIS SECURITY IS COMPLETED
AND DELIVERED BY THE TRANSFEROR TO THE WARRANT AGEN THE HOLDER OF EACH SECURITY BY ITS
ACCEPTANCE HEREOF FURTHER AGREES THAT IT SHALL OFRESELL OR OTHERWISE TRANSFER THE WARRANTS
REPRESENTED BY THIS CERTIFICATE ONLY TO QUALIFIEDNSTITUTIONAL BUYERS (AS DEFINED IN RULE 144A UNDER
THE SECURITIES ACT) AND IN TRANSACTIONS INVOLVING HE SALE OF NO LESS THAN 1 MILLION WARRANTS SUBJECT
TO THE COMPANY'S AND THE WARRANT AGENT'S RIGHT TORQUIRE THE DELIVERY OF CERTIFICATION AND/OR
OTHER INFORMATION SATISFACTORY TO EACH OF THEM.
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No. W-1 Certificate for 3,000,000 Warrants

SERIES A EQUITY CALL WARRANTS
TO ACQUIRE COMMON STOCK OF
ORACLE CORPORATION

This Warrant Certificate certifies that Morgan $¢gn& Co. International Limited, or registered ags, is the registered holder of 3,000,000
Warrants (the "Warrants") to purchase Common Stpakyalue $0.01 per share (the "Common Stock'Qraicle Corporation, a Delaware
corporation (the "Company"). Each Warrant entitlesholder, subject to the terms and condition$astt herein and in the Warrant
Agreement, to purchase from the Company one fidig pnd non-assessable share of Common Stock &fahmpany at the purchase price
per share of Common Stock (the "Purchase Pricdiicwprice shall initially be $77.00 per share,jeabto adjustment from time to time in
accordance with the Warrant Agreement. Settlenwrdgidch purchase shall take place on the sixthnggsiDay after delivery of such Notice
of Exercise, upon surrender to the Warrant Agdritsaffice maintained for that purpose in Bostblassachusetts or New York, New York,
of this Warrant Certificate with the form of elamtito purchase on the reverse hereof duly complaiddsigned by the registered holder or
holders hereof or by the duly appointed legal repnéative thereof or by a duly authorized attorrey upon payment of the Purchase Price,
but only subject to the conditions set forth hewmid in the Warrant Agreement. Payment of the RigelPrice may be made by Federal or
other immediately available funds to the Company.

The Company shall have the right to settle anya@serof a Warrant (i) in cash, in which case onfifbeenth Business Day after the Exercise
Date the Company shall deliver to the exercisinggelg against surrender to the Warrant Agent aiffise maintained for that purpose in
Boston, Massachusetts of the Warrant Certificatdemcing the exercised Warrants, Federal or othergdiately available funds payable to
the order of such Holder in an amount equal toadash Settlement Value (as defined in the Warrameé&ment); or

(i) by delivering the Net Share Settlement Numzar defined in the Warrant Agreement) of sharddraferlying Common Stock, in which
case on the eighteenth Business Day after the Beebate the Company shall deliver to the exergisinlder, against surrender to the
Warrant Agent at its office maintained for that pese in Boston, Massachusetts of the Warrant @arif evidencing the exercised Warrants,
such number of fully paid and non-assessable shares

No Warrant may be exercised or exchanged after B:BD, New York City time, on the Expiration Datdl Warrants evidenced hereby sh
thereafter be void.

Reference is hereby made to the further provisodribis Warrant Certificate set forth on the reeehgreof and such further provisions shall
for all purposes have the same effect as thoudj $at forth in this place.
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This Warrant Certificate shall not be valid or glliory for any purpose until it shall have beenntetsigned by the Warrant Agent.
IN WITNESS WHEREOF, Oracle Corporation has causédihstrument to be duly executed.

ORACLE CORPORATION

By:
Name:
Title:
(SEAL)
Attest: Secretary
DATED:

Countersigned as of the date above written:

BANKBOSTON, N.A.,
as Warrant Agent

By:
Authorized Officer
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[FORM OF WARRANT CERTIFICATE]
[REVERSE]

This Warrant Certificate is issued under and iroadance with a Warrant Agreement dated as of Mayl 297 (the "Warrant Agreement"),
between the Company and BankBoston, N.A., as whagent (the "Warrant Agent,” which term includey auccessor Warrant Agent under
the Warrant Agreement), and is subject to the temusprovisions contained in the Warrant Agreemtena)l of which terms and provisions
the Holder of this Warrant Certificate consentsabgeptance hereof. The Warrant Agreement is hengloyporated herein by reference and
made a part hereof. Reference is hereby made M/#neant Agreement for a full statement of the eztpe rights, limitations of rights, duti
and obligations of the Company, the Warrant Ageut the Holders of the Warrants. Capitalized terotsdefined herein have the meanings
ascribed thereto in the Warrant Agreement. A cdph® Warrant Agreement may be obtained for indpadty the Holder hereof upon
written request to BankBoston, N.A., c/o Boston lserve Limited Partnership, 150 Royall Street, tGanMassachusetts 02021, Attention:
Reorganization Department.

The Warrants evidenced by this Warrant Certificdtall be exercisable, at the election of the Holdaeof, either as an entirety or from time
to time for part only of the number of Warrantsdfied herein. In the event that less than allhef Warrants evidenced by this Warrant
Certificate are exercised at any time prior toExpiration Date, a new Warrant Certificate or Gexdites of the same tenor shall be issued for
the remaining number of Warrants evidenced by\Wsagrant Certificate.

The Company may, by notice to the Warrant Agenttartie Holder hereof, suspend the right to exeré¥arrants evidenced hereby for a
period of up to 90 days. The Company may suspemdght to exercise these Warrants on no more dnanoccasion. If any such period of
suspension (as it may be extended by successitrefurotices) includes or extends beyond the EfipivdDate, then the term of these
Warrants shall be automatically extended to thdariss Day following the last day of such suspensidrich Business Day shall thereupon
become the Expiration Date.

Upon receipt of a Notice of Exercise, the Compay irancel such exercise by delivering notices spsaosion to the Warrant Agent and to
the Holders of the Warrants (and delivering a cihy@yeof to the exercising Holder, by facsimile saission to the number set forth for such
purpose in the Notice of Exercise), not later t200 P.M., New York City time, on the third Busisd3ay after delivery to the Company of
such Notice of Exercise, in which case such NaticExercise shall be deemed never to have beemgive

At the option of the Holder hereof, Warrant Cectfies may be exchanged at such office upon payofi¢ié charges provided in the Warrant
Agreement. Whenever any Warrant Certificates arguskendered for exchange, the Company shall egeant the Warrant Agent shall
countersign and deliver, the Warrant Certificatest the Holder making the exchange is entitleceteive. All Warrant Certificates issued
upon any registration of transfer or exchange ofréfea Certificates shall be the valid obligatiorishe Company, evidencing the same
obligations, and entitled to the same benefits utfte Warrant Agreement, as the Warrant Certifeatgrendered for such registration of
transfer or
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exchange. Every Warrant Certificate surrendereddgistration of transfer or exchange shall (ifsquired by the Company or the Warrant
Agent) be duly endorsed, or be accompanied by @enrinstrument of transfer in form satisfactorylie Company and the Warrant Agent,
duly executed by the Holder thereof or his attordely authorized in writing.

No service charge shall be required of a Holdeafor registration of transfer or exchange of Warfzertificates. The Company may requ
payment of a sum sufficient to cover any tax oeotjovernmental charge that may be imposed in atimmewith any registration of transfer
or exchange of Warrant Certificates.

The Company and the Warrant Agent may deem antlttreaegistered Holder of this Warrant Certificatethe absolute owner hereof
(notwithstanding any notation of ownership or otiveiting thereon made by anyone), for the purpdseng exercise hereof or any
distribution to the Holder hereof and for all otlpeirposes, and neither the Company nor the Wakgent shall be affected by any notice to
the contrary.

The Warrant Agreement also provides that upon ttemence of certain events, the Purchase Priderskton the face hereof may, subjec
certain conditions, be adjusted. If such Purchaise s adjusted, the Warrant Agreement providasithcertain instances, the number of
shares of Common Stock of the Company purchasgae the exercise of each Warrant shall be adjutetie case of certain extraordinary
transactions, the Warrants may become exercisabtéé consideration received by Holders of Comi&tock therein, or in certain cases,
may become exchangeable solely for a cash paymléat provided in the Warrant Agreement.

This Warrant Certificate and the Warrant Agreenagatsubject to amendment as provided in the Wakgrgement.
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[FORM OF ELECTION TO EXERCISE]
[TO BE EXECUTED UPON PURCHASE OF WARRANT]

The undersigned hereby irrevocably exercises afSétquity Call Warrants for the acquisition ofghlare(s) of Underlying Common Stock
(as defined herein), represented by this WarranifiCate, on the terms and conditions specifiethis Warrant Certificate and the Warrant
Agreement herein referred to, surrenders this Wiai€artificate and all right, title and interesethin Oracle Corporation (the "Company")
and has tendered payment for such shares in therdarab$ , all in accordance with the teh@ieof, directs that the shares of
Common Stock deliverable upon the exercise of $Malrants be registered or placed in the name atigeaddress specified below and
delivered thereto.

Dated:

11/

(Signature of Owner)

(Street Address)

(City) (State) (Zip Code)

Facsimile Number/2/

Signature Guaranteed by:

/1/ The signature must correspond with the nameriéten upon the face of the within Warrant Cedifie in every particular, without
alteration or enlargement or any change whatsoewer must be guaranteed by a national bank ordmmspany or by a member firm of any
national securities exchange or by another eligjbigrantor institution as defined in Rule 17Msl-under the Securities Exchange Act of 1!

12/ A facsimile number must be provided for thegmse of receiving any notice of the Company's &actf any, to settle this exercise of
Warrant(s) in cash or of suspension of the holdegtg to exercise this Warrant.
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[FORM OF ASSIGNMENT]

FOR VALUE RECEIVED, the undersigned Holder of tkii&rrant Certificate hereby sells, assigns, andsteas unto the Assignee(s) named
below (including the undersigned with respect tp Wfarrants constituting a part of the Warrants emizkd by this Warrant Certificate not
being assigned hereby) all of the right of the usid@ed under this Warrant Certificate, with resgeche number of Warrants set forth
below:

Social Security

or other
identifying
number of
Names of assignee(s) Num ber of
Assignee(s) Address --------------- War rants
and does hereby irrevocably constitute and appoint , the undersigned's attorney, to make tsasfer on the register maintainec

the Warrant Agent for that purpose, with full poveéisubstitution in the premises.

Dated: ,

(Signature of Owner)/3/

(Street Address)

(City) (State) (Zip Code)

Signature Guaranteed by:

/3/ The signature must correspond with the nameréten upon the face of the within Warrant Cedifie in every particular, without
alteration or enlargement or any change whatsoewer must be guaranteed by a national bank ordmmspany or by a member firm of any
national securities exchange or by another eliggolgrantor institution as defined in Rule 1728-under the Securities Exchange Act of 1!
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EXHIBIT C
FORM OF NOTICE OF EXERCISE

The undersigned hereby irrevocably elects to egeritie right, represented by Warrant CertificatesNoV- to purchase
shares of Common Stock of Omiporation and undertakes to surrender such Wa@rarificate[s] to the Warrai
Agent, at its office maintained for that purpose in , , with the form of electionxereise on the reverse thereof duly
completed and signed, together with payment offidicable Purchase Price, on the day six BusibDays after the date hereof. The
undersigned requests that a certificate for suaheshbe registered in the name of whose address is

and thatGertificate (or any payment in lieu thereof) beivkled to

whose address is

Notice of the Company's election, if any, to (iltkeethis exercise of Warrants in cash or by nersbsettlement or (ii) suspend the exercis
Warrants should be addressed to the attention of , sent by facsimile
transmission to the following number: (confirmation telephone number:

Capitalized terms not otherwise defined hereinldtale the meanings specified in the Warrant Agesgndated May __, 1997 between
Oracle Corporation and the BankBoston, N.A., asrdfdrAgent.

Dated:

(Signature must confo rm in all respects to
name of holder as spe cified on the face of the
Warrant Certificate.)
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EXHIBIT D
[FORM OF NOTICE OF CASH SETTLEMENT)]

Oracle Corporation hereby irrevocably elects ttles@t cash the exercise of Warrant No[s]. W- to purchase
shares of its Common Stock.

Capitalized terms not otherwise defined hereinldtale the meanings specified in the Warrant Agesgndated May __, 1997 between
Oracle Corporation and the BankBoston, N.A., asrdfdarAgent.

Dated:

ORACLE CORPORATION

By: Name:
Title
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EXHIBIT E
[FORM OF NOTICE OF NET SHARE SETTLEMENT]

Oracle Corporation (the "Company") hereby irrevdga&ects to settle by delivery of the Net Sharél&ament Number of shares of its
Common Stock the exercise of Warrant No[s] W- to purchase shares of itsr@on$tock.

Capitalized terms not defined herein have the nmgagiven such terms in the Warrant Agreement dstagd , 1997, between the Company
and the BankBoston, N.A., as Warrant Agent.

ORACLE CORPORATION

By:

Name:

Title:



EXHIBIT F
[NOTICE OF SUSPENSION OF EXERCISE]

[Warrant Holder Name]
[Warrant Holder Address]

In accordance with Section 4(f) of the Warrant Agnent (the "Warrant Agreement") dated as of May, 1997 between Oracle Corporation
(the "Company") and , as Warranhgelating to the Company's Equity Call Warrgthe"Warrants"), the Company
hereby gives notice that your right to exerciseryarrants has been suspended until

Therefore, the Notice of Exercise delivered by hias been canceled, has been deemed to have newaldirered and is returned herewith
to you.

, as Warrant A

By: Authorizgda®ire
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EXHIBIT 4.4
[FACE OF WARRANT CERTIFICATE]

THE SECURITIES REPRESENTED BY THIS CERTIFICATE HAVEOT BEEN REGISTERED UNDER THE SECURITIES ACT OF
1933, AS AMENDED (THE "SECURITIES ACT"), OR ANY STPFE SECURITIES LAWS. NEITHER THE SECURITIES
REPRESENTED BY THIS CERTIFICATE NOR ANY INTEREST GPARTICIPATION THEREIN OR HEREIN MAY BE REOFFERED,
SOLD, ASSIGNED, TRANSFERRED, PLEDGED, ENCUMBERED @RHERWISE DISPOSED OF UNLESS SUCH TRANSACTION
IS EXEMPT FROM, OR NOT SUBJECT TO, SUCH REGISTRANOTHE HOLDER OF THIS SECURITY BY ITS ACCEPTANCE
HEREOF AGREES TO OFFER, SELL OR OTHERWISE TRANSFEBRCH SECURITY ONLY PURSUANT TO (A) REGISTRATION
PURSUANT TO THE SECURITIES ACT OR (B) AN AVAILABLEEXEMPTION FROM THE REGISTRATION REQUIREMENTS OF
THE SECURITIES ACT, SUBJECT, IN THE CASE OF (B), T®IE COMPANY'S AND THE WARRANT AGENT'S RIGHT PRIORO
ANY SUCH OFFER, SALE OR TRANSFER TO REQUIRE THE DEERY OF AN OPINION OF COUNSEL, CERTIFICATION
AND/OR OTHER INFORMATION SATISFACTORY TO EACH OF TEM, AND, IN THE CASE OF EITHER (A) OR (B) TO REQUIR
THAT A CERTIFICATE OF TRANSFER IN THE FORM APPEARIBI ON THE OTHER SIDE OF THIS SECURITY IS COMPLETED
AND DELIVERED BY THE TRANSFEROR TO THE WARRANT AGEN THE HOLDER OF EACH SECURITY BY ITS
ACCEPTANCE HEREOF FURTHER AGREES THAT IT SHALL OFRESELL OR OTHERWISE TRANSFER THE WARRANTS
REPRESENTED BY THIS CERTIFICATE ONLY TO QUALIFIEDNSTITUTIONAL BUYERS (AS DEFINED IN RULE 144A UNDER
THE SECURITIES ACT) AND IN TRANSACTIONS INVOLVING HE SALE OF NO LESS THAN 1 MILLION WARRANTS SUBJECT
TO THE COMPANY'S AND THE WARRANT AGENT'S RIGHT TORQUIRE THE DELIVERY OF CERTIFICATION AND/OR
OTHER INFORMATION SATISFACTORY TO EACH OF THEM



No. W-1 Certificate for 3,000,000 Warrants
CUSIP No. 683894-11-1
SERIES A EQUITY CALL WARRANTS
TO ACQUIRE COMMON STOCK OF
ORACLE CORPORATION

This Warrant Certificate certifies that Morgan $¢gn& Co. International Limited, or registered ags, is the registered holder of 3,000,000
Warrants (the "Warrants") to purchase Common Stpakyalue $0.01 per share (the "Common Stock"Qraicle Corporation, a Delaware
corporation (the "Company"). Each Warrant entittesholder, subject to the terms and condition$os#t herein and in the Warrant
Agreement, to purchase from the Company one fidig pnd non-assessable share of Common Stock &fahmpany at the purchase price
per share of Common Stock (the "Purchase Pricdiiciwprice shall initially be $77.00 per share,jeabto adjustment from time to time in
accordance with the Warrant Agreement. Settlenmrgdch purchase shall take place on the sixthrg@gsiDay after delivery of such Notice
of Exercise, upon surrender to the Warrant Agentsaffice maintained for that purpose in Bostbtgssachusetts or New York, New York,
of this Warrant Certificate with the form of elemtito purchase on the reverse hereof duly complaiddsigned by the registered holder or
holders hereof or by the duly appointed legal repnéative thereof or by a duly authorized attorrey] upon payment of the Purchase Price,
but only subject to the conditions set forth hewgid in the Warrant Agreement. Payment of the RuseliPrice may be made by Federal or
other immediately available funds to the Company.

The Company shall have the right to settle anya@serof a Warrant (i) in cash, in which case onfitbeenth Business Day after the Exercise
Date the Company shall deliver to the exercisinggelg against surrender to the Warrant Agent aiffise maintained for that purpose in
Boston, Massachusetts of the Warrant Certificatdezcing the exercised Warrants, Federal or otherddiately available funds payable to
the order of such Holder in an amount equal tadhsh Settlement Value (as defined in the Warrame&ment); or

(i) by delivering the Net Share Settlement Numaar defined in the Warrant Agreement) of sharddraferlying Common Stock, in which
case on the eighteenth Business Day after the Erebate the Company shall deliver to the exergisinlder, against surrender to the
Warrant Agent at its office maintained for thatpase in Boston, Massachusetts of the Warrant @extéf evidencing the exercised Warrants,
such number of fully paid and non-assessable shares

No Warrant may be exercised or exchanged after B:BD, New York City time, on the Expiration Datdl Warrants evidenced hereby sh
thereafter be void.

Reference is hereby made to the further provisodribis Warrant Certificate set forth on the reeehgreof and such further provisions shall
for all purposes have the same effect as thoudy gat forth in this place



This Warrant Certificate shall not be valid or glliory for any purpose until it shall have beenntetsigned by the Warrant Agent.
IN WITNESS WHEREOF, Oracle Corporation has causédihstrument to be duly executed.
ORACLE CORPORATION

By: /'s/ Bruce M Lange

Name: Bruce M Lange
Title: Vice President and Treasurer

Attest: /s/ L. Patricia Mncada

Assi stant Secretary

DATED: May 12, 1997

Countersigned as of the date above written:

BANKBOSTON, N.A.
as Warrant Agent

By: /sl Dennis E. Roy

Aut hori zed O ficer



[REVERSE OF WARRANT CERTIFICATE]

This Warrant Certificate is issued under and iroadance with a Warrant Agreement dated as of Mayl 297 (the "Warrant Agreement"),
between the Company and BankBoston, N.A., as whagent (the "Warrant Agent,” which term includey auccessor Warrant Agent under
the Warrant Agreement), and is subject to the temusprovisions contained in the Warrant Agreemtera|l of which terms and provisions
the Holder of this Warrant Certificate consentsabgeptance hereof. The Warrant Agreement is heneloyporated herein by reference and
made a part hereof. Reference is hereby made W#nmeant Agreement for a full statement of the ess$ipe rights, limitations of rights, duti
and obligations of the Company, the Warrant Ageut the Holders of the Warrants. Capitalized terotsdefined herein have the meanings
ascribed thereto in the Warrant Agreement. A cdph® Warrant Agreement may be obtained for insgpadty the Holder hereof upon
written request to BankBoston, N.A., 150 Royalk8tr Canton, Massachusetts 02021, Attention: Ra@aton Department.

The Warrants evidenced by this Warrant Certificditall be exercisable, at the election of the Holdaeof, either as an entirety or from time
to time for part only of the number of Warrantsdfied herein. In the event that less than allnaf Warrants evidenced by this Warrant
Certificate are exercised at any time prior toExgiration Date, a new Warrant Certificate or Gexdites of the same tenor shall be issued for
the remaining number of Warrants evidenced byWssrant Certificate.

The Company may, by notice to the Warrant Agenttarttie Holder hereof, suspend the right to exeréérrants evidenced hereby for a
period of up to 90 days. The Company may suspemdght to exercise these Warrants on no more dnanoccasion. If any such period of
suspension (as it may be extended by successitrefurotices) includes or extends beyond the EfipivdDate, then the term of these
Warrants shall be automatically extended to thariss Day following the last day of such suspensidrich Business Day shall thereupon
become the Expiration Date.

Upon receipt of a Notice of Exercise, the Compamy irancel such exercise by delivering notices spsaosion to the Warrant Agent and to
the Holders of the Warrants (and delivering a cihy@yeof to the exercising Holder, by facsimile s@ission to the number set forth for such
purpose in the Notice of Exercise), not later t200 P.M., New York City time, on the third Busisd3ay after delivery to the Company of
such Notice of Exercise, in which case such NaticExercise shall be deemed never to have beem



At the option of the Holder hereof, Warrant Cectifies may be exchanged at such office upon payofi¢ie charges provided in the Warrant
Agreement. Whenever any Warrant Certificates arguskendered for exchange, the Company shall eeeantd the Warrant Agent shall
countersign and deliver, the Warrant Certificates the Holder making the exchange is entitleceteive. All Warrant Certificates issued
upon any registration of transfer or exchange ofréfa Certificates shall be the valid obligatiorish® Company, evidencing the same
obligations, and entitled to the same benefits uttte Warrant Agreement, as the Warrant Certifeatgrendered for such registration of
transfer or exchange. Every Warrant Certificateedered for registration of transfer or excharfwl if so required by the Company or the
Warrant Agent) be duly endorsed, or be accompdnyea written instrument of transfer in form satetéay to the Company and the Warrant
Agent, duly executed by the Holder thereof or lisraey duly authorized in writing.

No service charge shall be required of a Holdeafor registration of transfer or exchange of Warfzertificates. The Company may requ
payment of a sum sufficient to cover any tax oeotovernmental charge that may be imposed in agimmewith any registration of transfer
or exchange of Warrant Certificates.

The Company and the Warrant Agent may deem antlttreaegistered Holder of this Warrant Certificatethe absolute owner hereof
(notwithstanding any notation of ownership or othveiting thereon made by anyone), for the purpdseny exercise hereof or any

distribution to the Holder hereof and for all otlpairposes, and neither the Company nor the Wakgent shall be affected by any notice to
the contrary.

The Warrant Agreement also provides that upon ttemence of certain events, the Purchase Priderskton the face hereof may, subjec
certain conditions, be adjusted. If such Purchaise s adjusted, the Warrant Agreement providasithcertain instances, the number of
shares of Common Stock of the Company purchasgale the exercise of each Warrant shall be adjustetie case of certain extraordinary
transactions, the Warrants may become exercisabtbé consideration received by Holders of Comi@tatk therein, or in certain cases,
may become exchangeable solely for a cash paymléat provided in the Warrant Agreement.

This Warrant Certificate and the Warrant Agreenagatsubject to amendment as provided in the Wakgrégement



[FORM OF ELECTION TO EXERCISE]
[TO BE EXECUTED UPON PURCHASE OF UNDERLYING COMMON STOCK]

The undersigned hereby irrevocably exercises agéS&mquity Call Warrants for the acquisition ofgare(s) of Underlying Common Stock
(as defined herein), represented by this WarranifiCate, on the terms and conditions specifiethis Warrant Certificate and the Warrant
Agreement herein referred to, surrenders this Wiai€artificate and all right, title and interesethin Oracle Corporation (the "Company")
and has tendered payment for such shares in therdarab$ , all in accordance with the teh@eof, directs that the shares of
Common Stock deliverable upon the exercise of $Malrants be registered or placed in the name atigeaddress specified below and
delivered thereto.

Dated:

11/

(Signature of Owner)

(Street Address)

(City) (State) (Zip Code)

Facsimile Number/2/

Signature Guaranteed by:

/1/ The signature must correspond with the namereten upon the face of the within Warrant Cecfie in every particular, without
alteration or enlargement or any change whatsoawer must be guaranteed by a national bank ordmmspany or by a member firm of any
national securities exchange or by another eligjbigrantor institution as defined in Rule 17Msl-under the Securities Exchange Act of 1!

12/ A facsimile number must be provided for thegmse of receiving any notice of the Company's &actf any, to settle this exercise of
Warrant(s) in cash or of suspension of the holdigtg to exercise this Warrar



[FORM OF ASSIGNMENT]

FOR VALUE RECEIVED, the undersigned Holder of tkii&rrant Certificate hereby sells, assigns, andsteas unto the Assignee(s) named
below (including the undersigned with respect tp Wfarrants constituting a part of the Warrants emizkd by this Warrant Certificate not
being assigned hereby) all of the right of the usid@ed under this Warrant Certificate, with resgeche number of Warrants set forth
below:

Social Secu rity
or other
identifyin g
Names of number of Number of
Assignee(s) Address assignee(s ) Warrants
and does hereby irrevocably constitute and appoint , the undersigned's attorney, to make tsasfer on the register maintainec

the Warrant Agent for that purpose, with full poveéisubstitution in the premises.

Dated: ,

(Signature of Owner)/3/

(Street Address)

(City) (State) (Zip Code)

Signature Guaranteed by:

/3/ The signature must correspond with the namereten upon the face of the within Warrant Cecfie in every particular, without
alteration or enlargement or any change whatsoewermust be guaranteed by a national bank ord¢ampany or by a member firm of any
national securities exchange or by another eligjbigrantor institution as defined in Rule 17Ad-1%ler the

Securities Exchange Act of 19z



EXHIBIT 4.5

WARRANT PURCHASE AGREEMENT dated as of May 14, 13#tween ORACLE CORPORATION, a Delaware corporafthe
"Company"), and GOLDMAN, SACHS & CO., a New Yorkrpeership ("Goldman Sachs").

WHEREAS, the Company proposes to enter into a \iiakgreement (the "Warrant Agreement"), substalytial the form of Exhibit |
hereto, between the Company and BankBoston, N.Aatianal banking association, a California banldogporation, as Warrant Agent,
pursuant to which the Company proposes to issue 600,000 Equity Call Warrants in one or mongese(collectively, the "Warrants" or,
individually a "Warrant"), each representing thghtito purchase, subject to the terms and conditsen forth therein, one share of the
common stock, par value $0.01 per share (the "Cam@tock"), of the Company;

WHEREAS, in connection with the purchase of the Mfats pursuant to the terms hereof and one or RPceng Agreements (as defined
herein), the Company proposes to repurchase oGltsing Date up to 3,500,000 shares of Common Stackuant to one or more
Repurchase Contracts to be entered into betweeBdimpany and Goldman Sachs (the "Repurchase Ctsij);aand

WHEREAS, capitalized terms not defined herein amduas defined in the Warrant Agreement;

NOW, THEREFORE, in consideration of the mutual ctasts and agreements and other considerationsrfehkrein, the parties here
agree as follows:

1. Representations and Warranties. (a) The Compeargby represents and warrants to Goldman Sacbhétlas date hereof, as of each
Pricing Date (as defined herein) and as of eackif@joDate as follows:

(i) The Company has been duly incorporated, amvadliglly existing as a corporation in good standimgler the laws of the State of Delaware.

(i) The Company has the corporate power and aityhimr own its property and conduct its businessl s duly qualified to transact business
and is in good standing in each jurisdiction in ethihe conduct of its business or its ownershileasing of property requires such
qualification, except to the extent that the fadltw be so qualified or be in good standing wowthave a material adverse effect on the
Company and its subsidiaries, taken as a wl



(iii) Each subsidiary of the Company has been dutprporated, is validly existing as a corporatiomgood standing under the laws of the
jurisdiction of its incorporation, has the corperabwer and authority to own its property and todieet its business and is duly qualifiec
transact business and is in good standing in eagdjction in which the conduct of its businessterownership or leasing of property
requires such qualification, except to the extbat the failure to be so qualified or be in goahsing would not have a material adverse
effect on the Company and its subsidiaries, talea w&hole.

(iv) The shares of Common Stock outstanding podhe issuance of the Warrants have been duly em#iiband are validly issued, fully pe
and non-assessable.

(v) The Company has all requisite power and authh@corporate and other), and has taken all necgssaporate action, to authorize,
execute, deliver, and perform this Warrant Purciiageement, the Warrant Agreement, each Pricinge@igrent (as defined herein) and each
Repurchase Contract; to execute, issue, sell, alivkdthe Warrants and a certificate or certiésa¢videncing the Warrants; to authorize and
reserve for issuance and, upon payment from tintient® of the Purchase Price, to issue, sell, atidetdhe shares of Underlying Common
Stock issuable upon exercise of the Warrants; ameétform all of its obligations under this Warr&urchase Agreement, the Warrant
Agreement, each Pricing Agreement, the Warrantseaot Repurchase Contract.

(vi) Each of this Warrant Purchase Agreement, ttegrdht Agreement, each Pricing Agreement and eaguiRhase Contract has been duly
authorized by the Company and this Warrant PurcAgseement has been duly executed and deliverédebompany. The Warrant
Agreement, each Repurchase Contract and eachdAgreement, when duly executed and delivered byGbmpany, will be legal, valid
and binding agreements of the Company enforceatdedordance with their respective terms excefi) ése enforceability thereof may be
limited by bankruptcy, insolvency or similar lawfegting creditors' rights generally and (ii) theadability of equitable remedies may be
limited by equitable principles of general appliti&

(vii) The Warrants have been duly authorized aniemvduly executed and countersigned in accordaitbelre provisions of the Warrant
Agreement, will be legal, valid and binding obliigais of the Company, enforceable in accordance thighr respective terms except as (i) the
enforceability thereof may be limited by bankruptimysolvency or similar laws affecting creditorigihts generally and (ii) the availability of
equitable remedies may be limited by equitablegipies of general applicability.
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(viii) The shares of Underlying Common Stock, whesued and delivered in accordance with the terfiiseoWarrant Agreement and the
Warrants, will be validly issued, fully paid andmassessable, and the issuance of such shareswie subject to any preemptive or similar
rights.

(ix) Assuming the accuracy of the representatidrGadman Sachs made in the letter referred toeictiBn 3(d), the execution and delivery
by the Company of, and the performance by the Compéits obligations under, this Warrant PurchAgeeement, the Warrant Agreement,
each Pricing Agreement, the Warrants and each Rease Contract will not contravene any provisioamglicable law.

(x) The execution and delivery by the Company of] the performance by the Company of its obligationder, this Warrant Purchase
Agreement, the Warrant Agreement, each Pricing &ment, the Warrants and each Repurchase Contdhabtvcontravene the certificate of
incorporation or by-laws of the Company or any agrent or other instrument binding upon the Comparany of its subsidiaries that is
material to the Company and its subsidiaries, talsa whole, or any judgment, order or decree pigawernmental body, agency or court
having jurisdiction over the Company or any sulagigliand no consent, approval, authorization oeoad or qualification with any
governmental body or agency is required for thégparance by the Company of its obligations undés Warrant Purchase Agreement, the
Warrant Agreement, each Pricing Agreement, the saisror each Repurchase Contract, except suchyabanaquired by the Securities A
the securities or Blue Sky laws of the variousestathe rules of the National Association of SdimgiDealers, Inc. (the "NASD") or the rules
and regulations applicable to the listing of setesion the Nasdaq National Market in connectiotiwie reoffer and resale of the shares of
Underlying Common Stock by Goldman Sachs or thasisse of shares of Underlying Common Stock to arggn other than Goldman
Sachs.

(xi) The Company is not an "investment companyamentity "controlled" by an "investment compargs"such terms are defined in the
Investment Company Act of 1940, as amended.

(xii) The Company's Annual Report on Form 10-K tiee fiscal year ended May 31, 1996, as amendeditealarterly Reports on Form 10-
Q for the periods ended August 31, 1996, Novembed 896 and February 28, 1997 (the "1934 Act Refofas previously furnished to
Goldman Sachs), at the time they were filed did aontl, giving effect as of the date hereof andfa&ach of the Closing Dates to the
transactions contemplated hereby and by the Wakgreement and each Pricing Agreement do not, @oatay untrue statement of a
material fact or omit to state a material fact isseey in order to make the
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statements therein, in the light of the circumsésnender which they were made, not misleading.

(xiii) There has not occurred any material advetsange in the financial condition, earnings, bussnar operations of the Company and its
subsidiaries, taken as a whole, from that set forthe 1934 Act Reports.

(xiv) Neither the Company nor any affiliate (asidefl in Rule 501(b) of Regulation D under the Siiesr Act ("Regulation D)) of the
Company has directly, or through any agent, sdféyed for sale, solicited offers to buy or otheseinegotiated in respect of any security (as
defined in the Securities Act) that is or will beegrated with the sale of any Warrants in a mattragrwould require the registration under
Securities Act of the offering contemplated by tAgreement and the Warrant Agreement. The Compbsayagrees not to sell, offer for sale
or solicit offers to buy or otherwise negotiate@spect of any security (as defined in the Seegrifict) that would be integrated with the sale
of any Warrants in a manner that would requireréiggstration under the Securities Act of the offgrcontemplated by this Agreement and
the Warrant Agreement.

(xv) No form of general solicitation or general adising (as those terms are defined in Reguldliamder the Securities Act) was used by
the Company or any of its representatives in cotimeevith the offer and sale of any Warrants.

(xvi) There are no material legal or governmentatpedings pending or threatened to which the Cosnpaany of its subsidiaries is a party
or to which any of the properties of the Compangmy of its subsidiaries is subject that would é&guired to be described by Item 103 of
Regulation S- K under the Securities Act were duetm applicable to the 1934 Act Reports and aredestribed as required in the 1934 Act
Reports.

(xvii) The Company acknowledges and agrees thatiot relying, and has not relied, upon GoldmachSavith respect to the legal,
accounting, tax or other implications of this Agremnt and the Warrant Agreement and the transacatiomemplated hereby and thereby and
that it has conducted its own analysis of suchs@ations. The Company further acknowledges andcaghat Goldman Sachs has not acte
its advisor in any capacity in connection with tAigreement or the Warrant Agreement or the trafmascontemplated hereby or thereby.
The Company understands and acknowledges that Gal@achs and its Affiliates may from time to tinfieet transactions, and hold
positions, for their own accounts or the accoufitsugtomers, in securities or options on securitfethe Company and that Goldman Sachs
and its Affiliates may continue to conduct suchng&ctions during the term of any Warrant.
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(b) Goldman Sachs agrees that it will not sell Werrants or any Underlying Common Stock excepbimgliance with the registration
requirements of Section 5 of the Securities Adha transaction that is exempt from such registnat

Goldman Sachs acknowledges that the Company angufposes of the opinions to be delivered to Galdr8achs and the Company
pursuant to Section 3 hereof, counsel to the Compad counsel to Goldman Sachs, will rely uponabeuracy and truth of the foregoing
agreement and hereby consents to such reliance.

2. Purchase and Sale of Warrants. (a) The Compashsaldman Sachs propose to enter into one or Piaceng Agreements (each a "Pric
Agreement") substantially in the form of Exhibithéreto, with such additions and deletions as #nggs thereto may determine and subje
the terms and conditions set forth herein, theril, in the Warrant Agreement, pursuant to whiehGbmpany will agree (i) to sell to
Goldman Sachs and Goldman Sachs will agree to psecliom the Company, up to an aggregate of 5,000/arrants to purchase, subject
to the terms and conditions set forth in the Warfegreement, up to an aggregate of 5,000,000 shditgaderlying Common Stock and

(i) to repurchase shares of Common Stock (the URgased Shares") pursuant to, and subject tethestand conditions set forth in, one or
more Repurchase Contracts. The terms and condiiogach particular sale of Warrants shall be asifipd in the Pricing Agreement
relating thereto and in or pursuant to this WarRuntchase Agreement and the Warrant Agreement.\Whisant Purchase Agreement shall
not be construed as an obligation of the Comparsglicany of the Warrants or as an obligation ofdB@n Sachs to purchase any of the
Warrants. The obligation of the Company to issw sl any of the Warrants and the obligation ofd&@n Sachs to purchase any of the
Warrants shall be evidenced by the Pricing Agreemth respect to the Warrants specified thereechEPricing Agreement shall specify the
number of Warrants of each series being purchaseédhe purchase price per Warrant of each sertesdate of each Pricing Agreement is
hereinafter referred to as a "Pricing Date." A iigcAgreement shall be in the form of an executeitig (which may be in counterparts),
and may be evidenced by an exchange of telegraphienunications or any other rapid transmissionaediesigned to produce a written
record of communications transmitted.

(b) Payment by Goldman Sachs for each series ofafviar sold to Goldman Sachs pursuant to the afiydidricing Agreement and payment
by the Company to repurchase the Repurchased Shar®sant to the applicable Repurchase Contratittshanade in Federal or other funds
immediately available at the time and on the datshall be specified on the applicable Pricing &grent and Repurchase Contract,
respectively, (or as may be otherwise agreed tindyarties thereto). The payment obligations dfi@an Sachs with respect to the Warr:
of any series may be netted against the paymeigatioins of the Company with respect to the Repaseld Shares specified in the related
Repurchase Contract. The time and date of each such



payment is hereinafter referred to as a Closinge Dat

3. Conditions to Parties' Obligations. The obligas of the Company and Goldman Sachs hereundearratet each Pricing Agreement are
subject to the following conditions:

(a) Goldman Sachs shall have received on eachr@@sate an opinion of Venture Law Group, counselfie Company, dated such Closing
Date, to the effect that:

(i) The Company has been duly incorporated, amvdliglly existing as a corporation in good standimgler the laws of the State of Delaware.
(i) The Company has the corporate power and aiiyhior own its property and conduct its business.

(iii) The Company has all requisite corporate poesed authority, and has taken all necessary camaction, to authorize, execute, deliver,
and perform this Warrant Purchase Agreement, escim@ Agreement, the Warrant Agreement and eaghuRdase Contract; to execute,
issue, sell, and deliver the Warrants and a ceatéi or certificates evidencing the Warrants; thatze and reserve for issuance and, upon
payment from time to time of the Purchase Pricésgae, sell, and deliver the shares of Underlfoagnmon Stock issuable upon exercise of
the Warrants; and to perform all of its obligatiamler the Warrant Purchase Agreement, each Prigingement, the Warrant Agreement,
the Warrants and each Repurchase Contract.

(iv) This Warrant Purchase Agreement, the WarragrieAment, each Pricing Agreement and each Rep@w@@sract has been duly
authorized, executed and delivered by the Compamy the Warrant Agreement, each Repurchase Coatndatach Pricing Agreement are
legal, valid and binding agreements of the Companfprceable in accordance with their terms excggt)ahe enforceability thereof may be
limited by bankruptcy, insolvency or similar lawfegting creditors' rights generally and (ii) theadability of equitable remedies may be
limited by equitable principles of general applidié

(v) The Warrants have been duly authorized, execame countersigned in accordance with the provésaf the Warrant Agreement and are
legal, valid and binding obligations of the Compaarforceable in accordance with their respectvms except as (i) the enforceability
thereof may be limited by bankruptcy, insolvencysionilar laws affecting creditors' rights generadlyd (ii) the availability of equitable
remedies may be limited by equitable principlegeferal applicability.
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(vi) The shares of Underlying Common Stock, whesuésl and delivered in accordance with the terntseofVarrant Agreement and the
Warrants, will be validly issued, fully paid andmassessable, and the issuance of such shareswile subject to any preemptive or similar
rights set forth in the Company's certificate afarporation.

(vii) The execution and delivery by the Companyaosfd the performance by the Company of its obligetiunder, this Warrant Purchase
Agreement, each Pricing Agreement, the Warrant &ment, the Warrants and each Repurchase Contracitdmntravene any provision of
applicable California or Delaware General Corpotate or federal law or the certificate of incorptioa or by-laws of the Company or, to
the best of such counsel's knowledge, any agreeonather instrument binding upon the Company or@fits subsidiaries that is set forth
an exhibit to the 1934 Act Reports or, to the leésiuch counsel's knowledge, any judgment, ordelearee of any governmental body,
agency or court having jurisdiction over the Companany subsidiary, and no consent, approval,aightion or order of or qualification
with any California or federal governmental bodyagency is required for the performance by the Gomf its obligations under this
Warrant Purchase Agreement, each Pricing AgreertteniVarrant Agreement, the Warrants or each RépseContract, except such as
be required by the Securities Act, securities areBbky laws of the various states, the rules oNASD or the rules and regulations
applicable to the listing of securities on the Nagtlational Market in connection with the reoffadaesale of the shares of Underlying
Common Stock by Goldman Sachs or the issuanceanéstof Underlying Common Stock to any person dtiiem Goldman Sachs.

(viii) The Company is not an "investment companyan entity "controlled" by an "investment compaag'such terms are defined in the
Investment Company Act of 1940, as amended.

(ix) Such counsel does not know of any materiahl@g governmental proceeding pending or threateseaf such Closing Date to which the
Company or any of its subsidiaries is a party owlich any of the properties of the Company or ahiys subsidiaries is subject that woulc
required to be described by Item 103 of RegulaBe under the Securities Act were such Item appleas of such Closing Date and are not
described as required in the 1934 Act Reports.

(x) Such counsel believes that (except for findrst@ements and schedules as to which such conesdlexpress no belief) the 1934 Act
Reports, as of the date of this Warrant Purchasee¥gent, did not, and, giving effect as of the date
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hereof and as of each of the Closing Dates toréimsactions contemplated hereby and by the Watgrgement and each Pricing Agreem
as of such Closing Date do not contain any unttaiesient of a material fact or omit to state a matéact necessary in order to make the
statements therein, in the light of the circumsgésnender which they were made, not misleading.

(xi) The sale by the Company of the Warrants tod@w@n Sachs in the manner contemplated by this \MaPiarchase Agreement and the
repurchase by the Company of the Repurchased Shates manner contemplated by each Repurchasedcbaind this Warrant Agreement
do not require registration under the Securities Ac

(b) Each of Goldman Sachs and the Company sha#l Feseived on each Closing Date an opinion of DBRuik & Wardwell (who may rely
as to all matters of California law upon the opinieferred to in paragraph (a) above), counseGimdman Sachs, dated such Closing Date,
covering the matters referred to in subparagraphs(¢), (vi) and (xi) of paragraph (a) above.

(c) Goldman Sachs shall have received on eachr@gj@3ate a certificate dated such Closing Date &ked by an executive officer of the
Company, to the effect that the representationsaardanties of the Company contained in this WarRarchase Agreement are true and
correct as of such Closing Date and that the Cosnpas complied in all material respects with alttef agreements and satisfied all of the
conditions on its part to be performed or satisfiedeunder, under the Warrant Agreement and uraddr Rricing Agreement on or before
such Closing Date and such other certificates atdimments as it may reasonably request.

(d) Counsel for the Company shall have receivedawnh Closing Date a letter dated such Closing Bradesigned by an officer of Goldman
Sachs, substantially in the form of Exhibit 11l béy.

(e) The Company shall have made available to Gatd&schs, and counsel, accountants or other professiretained by Goldman Sachs,
such financial and other information, books, resaadd properties of the Company and its subsidiagied caused the officers, directors,
employees, counsel and independent certified palliountants of the Company and its subsidiariessppond to such inquiries and supply
all information, as is reasonably necessary, ifjudgment of Goldman Sachs and its counsel, to wcira reasonable investigation.

(f) On or prior to each Closing Date, the Compamglishave purchased from Goldman Sachs all the Repsed Shares to be purchased
pursuant to the related Repurchase Contract.



4. Shelf Registration. (a) Subject to the term&bgrthe Company agrees that it shall file underSkcurities Act a "shelf" registration
statement (the "Shelf Registration") providing fioe registration of the sale on a continuous oaykl basis by Goldman Sachs of all
Underlying Common Stock issuable upon exercisdlaffahe Warrants pursuant to Rule 415 under teeusities Act and/or any similar rule
that may be adopted by the SEC. The Company atpae its best efforts (i) to cause the Shelf Reafion to become or be declared
effective on or prior to the earliest First Exeeci3ate of all Warrants issued under the Warrane@igrent and sold pursuant to this Agreer
and each Pricing Agreement and (ii) to keep sudif&egistration continuously effective for a periending 90 days after the Final
Expiration Date, subject to Section 4(d) (suchqukbeing referred to as the "Effective Period")tWthstanding the first two sentences of
this Section 4(a), the Company may elect, in ite giscretion, not to file such Shelf Registratipmvided that if the Company so elects or in
the event that the Shelf Registration is not dedaaffective on or prior to such First Exercised)ahe Company will exercise, with respect to
all Warrants issued under the Warrant Agreementalfdipursuant to this Agreement and each Priciggedment, its right pursuant to
Section 4(d) of the Warrant Agreement to effedtaita Cash Settlement or Net Share Settlementcbfeeercise of such Warrants.

(b) The Company further agrees, if necessary, pplstent or make amendments to the Shelf Registrafirequired by the rules,

regulations or instructions applicable to the region form used by the Company for such Shelfiegtion or by the Securities Act or rules
and regulations thereunder, and the Company atpdamish to Goldman Sachs copies of any suchlsapnt or amendment prior to its
being used and/or filed with the SEC and that It mat file any such supplement or amendment tocwi@oldman Sachs reasonably objects.
In connection with such registration of the UnderyCommon Stock, the Company will, upon the retpé§&oldman Sachs use all
reasonable efforts to obtain a listing of the Uhdeg Common Stock on the Nasdaq National Marketuah national securities exchange or
other quotation system on which the Common Stogck®Company may at such time be listed. Goldmah$ahall notify (any such notice,
a "Notice of Sale") the Company not less than Business Days prior to the date on which GoldmarhSatends to commence any sales of
Underlying Common Stock pursuant to the Shelf Regfion (the "Resale Commencement Date").

(c) The Company's obligation to supplement or antbedShelf Registration pursuant to Section 4(l¢bieshall be subject to the terms
hereof (including Sections 4(d) and 4(e)) and tiWing limitations:

() in no event shall the Company be required feafany such supplement or amendment during thiegbeginning 14 Business Days prior
to the end of any fiscal quarter of the Company emtding two Business Days after such time as thmp2ay publicly releases its results of
operations for such fiscal quarter;



(i) subject to the provisions of subparagrapl) éind Section 4(e) below, the Company may on omeae occasions by notice to Goldman
Sachs given in accordance with Section 13(c) herespend its obligation to supplement or amendbtiedf Registration for a period of time
to be specified in such notice, it being understitad the Company shall not indicate to GoldmarhSdlee reasons for such suspension; and

(iii) if Goldman Sachs shall deliver to the Companiotice of Sale, then the Company may not (x)roemce a suspension of its obligations
to supplement or amend the Shelf Registration @untsto Section 4(c)(ii) hereof or (y) commence spamsion of the right to exercise
Warrants pursuant to Section 4(f) of the Warrante®gnent at any time during the period commencirig@d P.M., New York City time, on
the Business Day immediately preceding the Resaferiencement Date and ending at 5:00 P.M., New Waktime, on the tenth Business
Day following the Resale Commencement Date (thedHResale Date").

Goldman Sachs agrees that during the periods gxaif Section 4(c)(i) hereof and in any noticenfrthe Company delivered pursuant to
Section 4(c)(ii) hereof, Goldman Sachs shall nepdse of Underlying Common Stock pursuant to sstegion statement applicable to such
Underlying Common Stock. The Company agrees toigeo&oldman Sachs with at least one Business Dagise of the expiration of any
period of suspension under clause (ii) of paragapbf this Section 2.

(d) The Company may on no more than one occasiorobye to Goldman Sachs given subsequent to ted Expiration Date (after having
given effect to any and all extensions of the Exgpgn Date of any of the Warrants) extend the EiffedPeriod for a period of up to 90 days.

(e) Notwithstanding anything to the contrary irsthigreement or the Warrant Agreement, the Compaany mot suspend its obligation to
supplement and amend the Shelf Registration oresusplolders' rights to exercise any outstandingrivds unless during a period of no less
than 10 consecutive Business Days occurring dfeesixtieth day following the Final Expiration Datech obligations and rights are in full
force and effect and free from any such suspension.

5. Redemption Price. In the case of any redemmutfdiarrants made pursuant to Section 5 of the Wiarkgreement at a time when such
Warrants are owned by Goldman Sachs or by anyaaéfibf Goldman Sachs, the Redemption Price agpéda such Warrants will also
include a reasonable estimate by Goldman Saclts cb$t for liquidating its hedge for the Warrathiat the Company wishes to redeem.
Goldman Sachs will advise the Company verbally lanéacsimile transmission of such cost to be
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included in the calculation of the Redemption Price

6. Registration Procedures. (a) In connection WithCompany's obligations to register the reoffat @esale of the shares of Underlying
Common Stock by Goldman Sachs the Company shabliluseasonable efforts to effect or cause theiaeglple registration statement or
registration statements to permit the sale of thdddlying Common Stock by Goldman Sachs in accarelavith the intended method or
methods of distribution thereof described in thelSRegistration, provided that the Company shalldno such obligation during any
suspension of the Company's obligation to supplémeamend the Shelf Registration Statement undeti& 4(c)(i) or 4(c)(ii). In
connection therewith, the Company shall:

(i) comply with the provisions of the SecuritiestAwith respect to the disposition of all of the éniging Common Stock covered by the SI
Registration in accordance with the intended methaidlisposition by Goldman Sachs set forth therein

(i) provide Goldman Sachs, and up to one otheeunndter (as shall be reasonably acceptable t&€ttrapany) participating in such sale and
any attorney, accountant or other professionairretbby Goldman Sachs (collectively, the "Partioigd) the opportunity to participate in the
preparation of the Shelf Registration, each prosgseiacluded therein or filed with the SEC and eastendment or supplement thereto;

(iii) in connection with each sale of Underlying@mon Stock to be registered pursuant to Sectionhieof, make available for inspection
by Goldman Sachs and any other Participant suemdial and other information, books, records amgerties of the Company, and cause
officers, directors, employees, counsel and inddeencertified public accountants of the Compansegpond to such inquiries and supply
information, as shall be reasonably necessaryanudgment of Goldman Sachs and its counsel ouadgrwriter participating in such sale,
to conduct a reasonable investigation within thamiey of Section 11 of the Securities Act; provideowever, that each such person shall be
required to maintain in confidence and not to diselto any other person any information or recoedsonably designated by the Compan
writing as being confidential, until such time &9 such information becomes a matter of public rddwhether by virtue of its inclusion in
the Shelf Registration or otherwise), or (B) suehspn shall be required so to disclose such infaomgursuant to the subpoena or order of
any court or other governmental agency or bodyrwajurisdiction over the matter (subject to theuiegments of such order, and only after
such person shall have given the Company promet priitten notice of such requirement), or (C) sudlormation is required to be set forth
in the Shelf Registration or each prospectus ireduttherein or in any
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amendment to the Shelf Registration or any amentoresupplement to such prospectus in order treastielf Registration or such
prospectus, amendment or supplement, as the cgsbandoes not contain an untrue statement of anmahfact or omit to state therein a
material fact required to be stated therein or ss&ey to make the statements therein not misleagiogided, further, that if the Company's
obligation to effect and maintain a registratiofitsient is suspended pursuant to

Section 4(c) hereof after Goldman Sachs has coaduat investigation contemplated by this Secti@)(8i) and prior to the time when
Goldman Sachs has sold such Underlying Common Stieek Goldman Sachs shall have the right, afeetithe such suspension ends, to
supplement its investigation with such additiomaigection of financial and other information, boalkexords and properties and such
additional inquiries as shall be reasonably necgssathe judgment of Goldman Sachs and its cats&onduct a reasonable investigation
within the meaning of

Section 11 of the Securities Act;

(iv) promptly notify Goldman Sachs, and confirm Bwalvice in writing, (A) when the Shelf Registratior prospectus included therein or
amendment or supplement thereto has been filed vétidrespect to the Shelf Registration or any mdmeent, when the same has become
effective, (B) of any comments of the SEC and efftue Sky or securities commissioner or regulafany state with respect thereto or any
request by the SEC for amendments or supplemetite t8helf Registration or prospectus or for addai information, (C) of the issuance by
the SEC of any stop order suspending the effeatisgiof the Shelf Registration or the initiatiortfmeatening of any proceedings for that
purpose, (D) if at any time the representationsvaadanties of the Company contemplated by SedtionSection 6(a)(xiii) hereof cease to
be true and correct in all material respects, (Ehe receipt by the Company of any notificatiorthwiespect to the suspension of the
qualification of the Underlying Common Stock fofesan any jurisdiction or the initiation or threatag of any proceeding for such purpose,
(F) at any time when a prospectus is required tddbigered under the Securities Act, of the ocauwreeand the nature of any event requiring
the preparation of an amendment to the Shelf Ragjish or a supplement to the prospectus inclutletein so that, as thereafter delivered as
required under the Securities Act, the Shelf Regfisin, prospectus, amendment or supplement odaoyment incorporated by reference in
any of the foregoing, will not contain an untruatetment of a material fact or omit to state anyemailtfact required to be stated therein or
necessary to make the statements therein not mistga

(v) use all reasonable efforts to prevent entrgrof order suspending the effectiveness of the Stesdistration or any post- effective
amendment thereto or obtain at the earliest piauécdate the withdrawal of any such order if eeder

(vi) if requested by Goldman Sachs, promptly incogbe in an
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amendment to the Shelf Registration or in a suppigrto the prospectus included therein such inftionaas is required by the applicable
rules and regulations of the SEC and as GoldmahsSgmecifies relating to the sale of such Undeghf@ommon Stock and promptly make
required filings of such amendment or supplemesitha case may be;

(vii) promptly furnish to Goldman Sachs an executegy of the Shelf Registration, and any amendrtieneto (in each case including all
exhibits thereto and documents incorporated byreefee therein) and such number of copies of théf Slegistration (excluding exhibits
thereto and documents incorporated by referenceithanless specifically so requested by Goldmarh$aany amendment thereto, the
prospectus included in the Shelf Registration (idclg each preliminary prospectus and any summaspgctus), any supplement thereto,
and such other documents as Goldman Sachs mayeddgoequest in order to facilitate the offeringlalisposition of the Underlying
Common Stock owned by Goldman Sachs, and to p&oldman Sachs to satisfy the prospectus delivanyirements of the Securities Act;
and the Company hereby consents to the use offsospectus (including such preliminary and sumnmaogpectus) and any supplement
thereto by Goldman Sachs and by any agent or umiierwin each case in the form most recently pifedito such party by the Company, in
connection with the offering and sale of the Sdamgicovered by such prospectus (including suclnpireary and summary prospectus) or
supplement thereto;

(viii) use all reasonable efforts to (A) promptbgister or qualify the Underlying Common Stock #ihcluded in the Shelf Registration un
such securities laws or Blue Sky laws of such Wh&éates jurisdictions as Goldman Sachs and eaclemplent or sales agent, if any, therefor
and underwriter, if any, thereof shall reasonablyuest, (B) keep such registrations or qualificegtim effect and comply with such laws so as
to permit the continuance of offers, sales andidgsltherein in such jurisdictions during the pdsdhe Shelf Registration is required to
remain effective under Section 4 above, and fdosg as may be necessary to enable Goldman Saetmy @gent or underwriter to complete
its disposition of Underlying Common Stock pursu@nsuch Shelf Registration and (C) take any ahdthér actions as may be reasonably
necessary or advisable to enable Goldman Sachagemt, and any underwriter, to consummate the dlispo in such jurisdictions of such
Underlying Common Stock; provided, however, that @ompany shall not be required for any such p@pogl) qualify as a foreign
corporation in any jurisdiction wherein it wouldtratherwise be required to qualify but for the riegonents of this Section 6(a)(viii) or (11)
consent to general service of process in any sugdjction;

(ix) use its best efforts to obtain the conserdpmproval of each
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governmental agency or authority, whether UnitexteSt federal, state or local, which may be requivadake the Shelf Registration effective
or to effect the offering or sale in connectionréveth or to enable Goldman Sachs to offer, ordestimmate the disposition of, the
Underlying Common Stock;

(x) cooperate with Goldman Sachs to facilitatettireely preparation and delivery of certificatesnegenting Underlying Common Stock to
sold, which certificates shall be printed, lithggnad or engraved, or produced by any combinaticuof methods, and, in the case of an

underwritten offering, enable such Underlying Comn&tock to be in such denominations and registersdch names as Goldman Sachs
may request at least 1 Business Day prior to aleyafahe Underlying Common Stock;

(xi) enter into one or more underwriting agreemgeeatgagement letters, agency agreements, "bestséftmderwriting agreements or similar
agreements, as appropriate, including (withouttition) customary provisions relating to indemrafion and contribution, and take such
other actions in connection therewith as GoldmashSahall request in order to expedite or facdithie disposition of the Underlying
Common Stock;

(xii) whether or not an agreement of the type ref@to in Section

(6)(a)(xi) hereof is entered into and whether draroy portion of the offering contemplated by theels Registration is an underwritten
offering or is made through a placement or salentgr any other entity, (A) make such represematand warranties to Goldman Sachs in
form, substance and scope as are customarily maztmnection with an offering of equity securitgsuant to any appropriate agreement
and/or to a registration statement filed on thenfapplicable to the Shelf Registration (includingthout limitation, representations to the
effect that (i) as of the date of such agreememnggistration statement and as of the date of ld®ng of the offering, there has not occurred
any material adverse change, or any developmeabiimg a prospective material adverse change,arctindition, financial or otherwise, or
in the earnings, business or operations of the Gompand its subsidiaries, taken as a whole, frahgét forth in the applicable disclosure
document and (ii) the outstanding Common Stockliy paid and non-assessable); (B) obtain an opiniooutside counsel to the Company
of recognized standing in customary form and coxgesuch matters of the type customarily coveredunh an opinion, as Goldman Sachs
may reasonably request, addressed to Goldman Siatks, the closing date of such offering (and dhs8helf Registration contemplates an
underwritten offering of a part or all of the Unly@mg Common Stock, dated the date of the undeingiagreement relating thereto and
addressed to the underwriters) (it being agreettiieamatters to be covered by such opinion shellide, without limitation, the due
incorporation and good standing of the Company; the
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qualification of the Company to transact businesa #oreign corporation; the due authorizationcetien and delivery of this Agreement,
each Pricing Agreement, the Warrant Agreement &raehy agreement of the type referred to in Sedi@)(xi) hereof; the conformity as to
legal matters of the authorized capital stock ef@ompany to the description thereof containetiénprospectus included in the Shelf
Registration, as then amended or supplementediub@uthorization and issuance, and status asgaityand non-assessable, of the
Underlying Common Stock; the absence of matergdller governmental proceedings involving the Comyp#he non-contravention (of law
or organizational documents of the Company) ofetkecution and delivery by the Company and perfoaadiy the Company of its
obligations under any agreement of the type refietweén Section

6(a)(xi); the absence of governmental approvalsired to be obtained in connection with the ShegRtration, the offering and sale of the
Underlying Common Stock, this Agreement, each Rgiddgreement, the Warrant Agreement or any agreeofeéhe type referred to in
Section 6(a)(xi) hereof; the fair presentationhia Shelf Registration and the prospectus inclublecketn, as then amended or supplemente
such legal matters, documents and proceedingsideddherein as shall be specified; the Companyaitg an "investment company" or an
entity "controlled" by an "investment company" aslsterms are defined under the Investment Compahpf 1940; the compliance as to
form of the Shelf Registration, the prospectusuded therein, as then amended or supplementedmgndocuments incorporated by
reference therein with the Securities Act and {hy@iaable rules and regulations of the SEC thereurahd, as of the date of the opinion and
of the Shelf Registration or most recent post-éifecamendments thereto and the date of effectsetieereof, as the case may be, the
absence from the Shelf Registration and each petspéncluded therein, as then amended or supplemieand from the documents
incorporated by reference therein of any untrutestant of a material fact or the omission to stia¢eein a material fact necessary in order to
make the statements therein not misleading (ircéise of each such prospectus, in the light of iltemstances under which the statements
therein were made)); (C) obtain a "cold comforttdeor letters from the independent certified pribbcountants of the Company addressed
to Goldman Sachs and any underwriter or agentmafatin and substance satisfactory to them, dajeabs(bf the date of the agreement to sell
Securities and (ll) the closing date of any sal&Joflerlying Common Stock pursuant to any prospestipplement to the prospectus included
in the Shelf Registration or post-effective amenndite the Shelf Registration, such letter or |etterbe in customary form and covering such
matters of the type customarily covered by lettérsuch type; (D) deliver such documents and geatiés, including officers' certificates, as
may be reasonably requested by Goldman Sachsderee the accuracy of the representations and mtgasanade pursuant to clause (A)
above and the compliance with or satisfaction gf agreements or conditions contained in the undgéngragreement or other agreement
entered

15



into by the Company; and (E) undertake such olitigatrelating to expense reimbursement, indemriinaand contribution as are provided
in Sections 8, 9, 10 and 11 hereof;

(xiii) in the event that any broker-dealer registtunder the Exchange Act shall underwrite any tyig Common Stock or participate as a
member of an underwriting syndicate or selling grou "participate in the distribution” (within tmeeaning of Section 2720 of the Conduct

Rules of the NASD) thereof, whether as an undeewré placement or sales agent or a broker or diealespect thereof, or otherwise, assist
such broker- dealer in complying with the requiretseof such Conduct Rules, including, without liaibn, by providing such information to
such broker-dealer as may be required in ordesudoh broker-dealer to comply with the requiremenfithe Conduct Rules of the NASD; and

(xiv) comply in all material respects with all ajgalble rules and regulations of the SEC and makergdly available to its security holders as
soon as practicable, an earnings statement of éhg@ny and its subsidiaries covering a period ahb2ths, beginning within three months
after the effective date of the Shelf Registratimymplying with Section 11(a) of the Securities fintluding, at the option of the Company,
Rule 158 thereunder).

(b) In the event that the Company would be requipedsuant to

Section 6(a)(iv)(F) above, to notify Goldman Sa¢hs, Company shall (subject to its right to suspi&ndbligations pursuant to Sections 4(c)
(i) or

4(c)(ii)) without delay prepare and furnish to Guolah Sachs a reasonable number of copies of a ptaspgupplemented or amended in form
and substance reasonably satisfactory to it, dpdkahereafter delivered to purchasers of Und@egl€ommon Stock, such prospectus shall
not contain an untrue statement of a materialdacimit to state a material fact required to béestdherein or necessary to make the
statements therein not misleading. Goldman Sacteeaghat upon receipt by Goldman Sachs of angenfitom the Company pursuant to
Section 6(a)(iv)(F) hereof, Goldman Sachs shathfwsith discontinue the disposition of Underlyingr@mon Stock pursuant to the
registration statement applicable to such Secaritigil Goldman Sachs shall have received copissicii amended or supplemented
prospectus, and if so directed by the Company, @aldSachs shall deliver to the Company (at the Gorylp expense) all copies, other than
permanent file copies, then in Goldman Sachs'sgssgsn of the prospectus covering such Underlyiogn@on Stock at the time of receipt of
such notice.

(c) The Company may require Goldman Sachs to fartltigshe Company such information regarding Goldi@aohs and Goldman Sachs's
intended method of resale of the Underlying Comi8totk as the Company may from time to time readgrnalquest in writing, but only to
the extent that such information is required in
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order to comply with the Securities Act. Goldmarti8aagrees to notify the Company as promptly astipeble of any inaccuracy or change
in information previously furnished by Goldman Ssith the Company or of the occurrence of any eweeither case as a result of which i
prospectus relating to the Shelf Registration dastar would contain an untrue statement of a nadtiact regarding Goldman Sachs or
Goldman Sachs's intended method of distributiosugh Underlying Common Stock or omits to state raayerial fact regarding Goldman
Sachs or Goldman Sachs's intended method of distiibof such Underlying Common Stock required ¢cstated therein or necessary to
make the statements therein not misleading, antpitg to furnish to the Company any additional imfiation required to correct and update
any previously furnished information so that suobspectus shall not contain, with respect to Golali®achs or the distribution of such
Underlying Common Stock an untrue statement of gerizd fact or omit to state a material fact reqdito be stated therein or necessary to
make the statements therein not misleading.

7. Registration Expenses. (a) The Company agrelasaioand to pay or cause to be paid promptly upquest being made therefor all
expenses incident to filing and causing effectiwsnaf the Shelf Registration, including, withoutiliation, (i) all SEC, stock exchange,
Nasdaq National Market or NASD registration anihfjifees and expenses, (ii) all fees and expeiifsasy( in connection with th
qualification of the Underlying Common Stock foofering and resale under the state securitiesBdnel Sky laws referred to in Section 6(a)
(viii) hereof, including reasonable fees and diskunents of counsel for Goldman Sachs in conneutitmsuch qualifications, (iii) all
expenses relating to the preparation, word proaegsgrinting, distribution and reproduction of tBeelf Registration (including the
preliminary prospectus included therein) and eachraiment to the foregoing,

(iv) internal expenses (including, without limitari, all salaries and expenses of the Companyeo$fiand employees performing legal or
accounting duties), and (v) fees, disbursementeapdnses of counsel and independent certifiedgpabtountants of the Company.
Notwithstanding the foregoing, Goldman Sachs gt all agency fees and commissions and undergritiscounts and commissio
attributable to the sale of the Underlying Commeoc® and the fees and disbursements of any coonsgher advisors or experts retainec
Goldman Sachs.

(b) Notwithstanding the terms of Section 7(a) hérémldman Sachs agrees to bear and to pay or ¢aulepaid promptly upon request be
made therefor all reasonable expenses incidehettakedown of Underlying Common Stock off the $Relgistration, including, without
limitation, (i) all expenses relating to the pregtéon, printing, distribution and reproduction @fcl supplement to the preliminary prospectus
included in the Shelf Registration, and (ii) fegisbursements and expenses of counsel and indegeretéfied public accountants of the
Company.

8. Indemnification by the Company. The Company egte indemnify
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and hold harmless Goldman Sachs its officers, tirecagents, employees, and each person, if dmycantrols Goldman Sachs within the
meaning of Section 15 of the Securities Act or ®ac20 of the Exchange Act from and against anyalhlbsses, claims, damages and
liabilities (including, without limitation, any led or other expenses reasonably incurred in coioreatith defending or investigating any si
action or claim) caused by any untrue statemeatleged untrue statement of a material fact coathin the 1934 Act Reports or any
registration statement or prospectus relating édthderlying Common Stock (as amended or suppleedehthe Company shall have
furnished any amendments or supplements theretaypreliminary prospectus, or caused by any aorisy alleged omission to state
therein a material fact required to be stated thevenecessary to make the statements thereimist¢ading, except insofar as such losses,
claims, damages or liabilities are caused by ah smtrue statement or omission or alleged untraiement or omission based upon
information relating to Goldman Sachs furnishewiiting to the Company by Goldman Sachs or on GealdiSachs's behalf expressly for
therein. The Company also agrees to indemnify anderwriters of the Underlying Common Stock, thdficers and directors and each
person who controls such underwriters on substgntree same basis as that of the indemnificatib@oldman Sachs provided in this Sect
8.

9. Indemnification by Goldman Sachs. Goldman Sagjises to indemnify and hold harmless the Compgmnyfficers, directors, employees
and agents and each person, if any, who contrel€tdmpany within the meaning of either Section fithe Securities Act or Section 20 of
the Exchange Act to the same extent as the forggondemnity from the Company to Goldman Sachs biyt with reference to information
related to Goldman Sachs furnished in writing bydBwn Sachs or on Goldman Sachs's behalf expriEgsiyge in any registration statement
or prospectus relating to Underlying Common Staclkany amendment or supplement thereto, or anynmirelry prospectus.

10. Conduct of Indemnification Proceedings. In casg proceeding (including any governmental ingggton) shall be instituted involving

any person in respect of which indemnity may beghbpursuant to Section 8 or 9, such person (théethnified Party") shall promptly not

the person against whom such indemnity may be sdtigh"Indemnifying Party") in writing and the lechnifying Party, upon request of the
Indemnified Party, shall retain counsel reasonahtjsfactory to the Indemnified Party to represkatindemnified Party and any others the
Indemnifying Party may designate in such proceedimg) shall pay the fees and disbursements of suafsel related to such proceeding. In
any such proceeding, any Indemnified Party shalehhe right to retain its own counsel, but thesfard expenses of such counsel shall be at
the expense of such Indemnified Party unless é)tldemnifying Party and the Indemnified Party shal’e mutually agreed to the retention
of such counsel or (ii) the named parties to amhgqroceeding (including any impleaded partiesjuide both the Indemnified Party and the
Indemnifying Party and representation of both parby the same counsel
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would be inappropriate due to actual or potentifiédng interests between them. It is understduat the Indemnifying Party shall not, in
respect of the legal expenses of any Indemnifiety®aconnection with any proceeding or relatedgaedings in the same jurisdiction, be
liable for the fees and expenses of more than eparate firm (in addition to any local counselaay time for the Indemnified Party, and that
all such fees and expenses shall be reimbursdwpste incurred. In the case of any such sephmatdor the Indemnified Party, such firm
shall be designated in writing by the Indemnifiedtl. The Indemnifying Party shall not be liable émy settlement of any proceeding
effected without its written consent, but if sedti@ith such consent, or if there be a final judghfenthe plaintiff, the Indemnifying Party
agrees to indemnify the Indemnified Party from agdinst any loss or liability by reason of sucltileetent or judgment. Notwithstanding the
foregoing sentence, if at any time an Indemnifiadyshall have requested an Indemnifying Partgimburse the Indemnified Party for fees
and expenses of counsel as contemplated by thedeacal third sentences of this Section 10, thermmdliying Party agrees that it shall be
liable for any settlement of any proceeding effdatdthout its written consent if (i) such settlerhenentered into more than 30 Business [
after receipt by such Indemnifying Party of theraaid request and (ii) such Indemnifying Partyllst@ have reimbursed the Indemnified
Party in accordance with such request prior tadtite of such settlement. No Indemnifying Party Iskathout the prior written consent of the
Indemnified Party, effect any settlement of anydieg or threatened proceeding in respect of whighlademnified Party is or could have
been a party and indemnity could have been sowggkeuhder by such Indemnified Party, unless sudlesent includes an unconditional
release of such Indemnified Party from all liagikin claims that are the subject matter of suclegeding.

11. Contribution. To the extent the indemnificatimovided for in Sections 8, 9 and 10 of this Watraurchase Agreement is unavailable to
an Indemnified Party or insufficient in respeciofy losses, claims, damages or liabilities refetoetherein, then each such Indemnifying
Party under such Section, in lieu of indemnifyingls Indemnified Party thereunder, shall contritiotthe amount paid or payable by such
Indemnified Party as a result of such losses, dadamages or liabilities in such proportion asgpropriate to reflect the relative fault of the
Indemnifying Party on the one hand and the IndeiehiParty on the other hand in connection withstaéements or omissions that resulte
such losses, claims, damages or liabilities, abagehny other relevant equitable consideratiohs. rélative fault of the Company on the one
hand and of Goldman Sachs on the other shall legrdeted by reference to, among other things, whdtieeuntrue or alleged untrue
statement of a material fact or the omission @gtl omission to state a material fact relatesfayrmation supplied by the Company or by
Goldman Sachs and the parties' relative intentwkeage, access to information and opportunity twexi or prevent such statement or
omission.

The Company and Goldman Sachs agree that it wailtenjust or equitable if
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contribution pursuant to this Section 11 were deieed by pro rata allocation

or by any other method of allocation which doestake account of the equitable considerations medeto in the immediately preceding
paragraph. The amount paid or payable by an IndexdriParty as a result of the losses, claims, dasag liabilities referred to in the
immediately preceding paragraph shall be deematttade, subject to the limitations set forth aboaey legal or other expenses reasonably
incurred by such Indemnified Party in connectiothvimvestigating or defending any such action aimal Notwithstanding the provisions of
this Section 11, Goldman Sachs shall not be redigeontribute any amount in excess of the ambynthich the proceeds to Goldman
Sachs of a sale of Underlying Common Stock exckedmount of any damages which Goldman Sachs hiheeansse been required to pay
by reason of such untrue or alleged untrue stateoresmission or alleged omission. No person guiftfraudulent misrepresentation (within
the meaning of Section 11(f) of the Securities Attll be entitled to contribution from any persdm was not guilty of such fraudulent
misrepresentation.

12. Rule 144. The Company covenants that it wél diny reports required to be filed by it under $eeurities Act and the Exchange Act to
the extent required from time to time to enabled&wn Sachs to sell Underlying Common Stock withiegtstration under the Securities Act
within the limitation of the exemptions provided @) Rule 144 under the Securities Act, as sucle Rudy be amended from time to time, or
(b) any similar rule or regulation hereafter addpy the SEC (as so amended and along with anysioglar rule or regulation, "Rule 144").
Upon the request of Goldman Sachs, the Companydeliver to Goldman Sachs a written statement aghtether it has complied with such
requirements.

13. Miscellaneous. (a) No Inconsistent Agreemertie. Company will not hereafter enter into any agreet with respect to its securities
which is inconsistent with the rights granted tddBean Sachs in this Warrant Purchase Agreement.

(b) Amendments and Waivers. Except as otherwiseiged herein, the provisions of this Warrant PuseghAgreement may not be amended,
modified or supplemented, and waivers to or depastérom the provisions hereof may not be giverssiconsented to in writing by each
party.

(c) Notices. All notices and other communicationsvided for or permitted hereunder shall be madednyd delivery, telex, telecopy,
overnight courier or registered first-class maif@akws:

(i) if to Goldman Sachs: Goldman, Sachs & Co., 86d8 Street, New York, New York 10004, attentiomttfony Leitner, with a copy to the
General Counsel;

(i) if to the Company: Oracle Corporation, 500 CleaParkway,
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Redwood City, California 94065, attention: Gen&alinsel.

All such notices and communications shall be deetmdtive been duly given: when delivered, if bydavernight courier or mail; when t
appropriate answer back is received, if by telelxemtransmitted, if by telecopy.

(d) Successors and Assigns; Transfer of Registr&ights. This Warrant Purchase Agreement shatkitm the benefit of and be binding
upon the successors and assigns of each of thegdrhe registration rights set forth in this VéatrPurchase Agreement may be transferred
in whole or in part from time to time to any holdgiWarrants.

(e) Counterparts. This Warrant Purchase Agreemeagthm executed in any number of counterparts arttidparties hereto in separate
counterparts, each of which when so executed bkaleemed to be an original and all of which takgether shall constitute one and the
same agreement.

(f) Headings. The headings to this Warrant Purcia@geement are for convenience of reference ontiysdrall not limit or otherwise affect
the meaning hereof.

(9) Governing Law. This Warrant Purchase Agreerséatl be governed by and construed in accordanttetheé laws of the State of
California.

(h) Severability. In the event that any one or nafrthe provisions contained herein, or the apfiticathereof in any circumstances, is held
invalid, illegal or unenforceable in any respeatday reason, the validity, legality and enforcégbof any such provision in every other
respect and of the remaining provisions contairedih shall not be in any way impaired thereby.

(i) Survival. The indemnity and contribution praeiss contained in Sections 8, 9, 10 and 11 andepeesentations and warranties of the
Company contained in this Agreement and in eaatirgyiAgreement shall remain operative and in foit€ and effect regardless of (i) any
termination of this Agreement, (ii) any investigatimade by or on behalf of Goldman Sachs or angogpecontrolling Goldman Sachs or the
Company, its officers or directors or any persontimling the Company and (iii) acceptance of aagirpent for any of the Warrants.
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IN WITNESS WHEREOF, the parties have executed\tfésrant Purchase Agreement as of the date firstamrabove.

ORACLE CORPORATION

By:/s/ Bruce M Lange

Name: Bruce M Lange
Title: Vice President and Treasurer

GOLDMAN, SACHS & CO.

By:/s/ J. David Rogers

Name: J. David Rogers
Title: Managing Director



EXHIBIT Il

PRICING AGREEMENT

Goldman, Sachs & Co.
85 Broad Street
New York, New York 1000-

May _ , 1997
Dear Sirs/Mesdames:

Oracle Corporation, a Delaware corporation (theipany"), proposes to issue and sell to Goldmarh$s&adCo., a New York partnership
("Goldman Sachs"), subject to the terms and canitstated herein, in the Warrant Agreement (thart#ht Agreement”), to be dated as of
May 19, 1997, between the Company and BankBostoh,, lds Warrant Agent, and in the Warrant Purclfageement (the "Warrant
Purchase Agreement"), dated as of May 14, 1997ngrtite Company and you, Series _ EQaithyWarrants at a purchase pr
of $_ per Warrant.

Each provision of the Warrant Purchase Agreemeintizrporated herein by reference in its entiratyd shall be deemed to be a part of this
Agreement to the same extent as if such providiaasbeen set forth in full herein; and each ofrépresentations and warranties set forth
therein shall be deemed to have been made at arfdlees date of this Pricing Agreement. Unless otlige defined herein, terms used herein
and defined in the Warrant Purchase Agreementsaé bierein as therein defined.

Subject to the terms and conditions set forth Imemad in the Warrant Purchase Agreement incorpbtatecin by reference, the Company
agrees to issue and sell to you, and you agreerthase from the Company on the third businesdakowing the date hereof, at the time
and place set forth in the Warrant Purchase Agraefoe at such other time and place as may be ddoeby the parties) and at the purchase
price to you set forth above, Seriequitiz Call Warrants



The effectiveness of this Pricing Agreement is sobjo the condition that on or prior to the dategof, the Company shall have entered ir
Repurchase Contract with respect to slodi@smmon stock of the Company substantially infren of Annex | hereto.

Very truly yours,
ORACLE CORPORATION

By:

Name:
Title:

Accepted as of the date hereof:
GOLDMAN, SACHS & CO.
By:

Name:
Title:




EXHIBIT 1

LETTER OF REPRESENTATION

Davis Polk & Wardwell
450 Lexington Avenue
New York, NY 10017

Venture Law Group
2800 Sand Hill Road
Menlo Park, CA 94025

In connection with (x) the sale (the "Sale") togdahe purchase by, Goldman, Sachs & Co. ("Goldnah§', "we" or "us") of

Series ____ Equity Call Warrants, (collectively, théarrants" or, individually a "Warrant"), each repenting the right to purchase one share
of the common stock, par value $___ per share"@oenmon Stock"), of Oracle Corporation (the "Comyanpursuant to the Warrant
Purchase Agreement (the "Warrant Purchase Agreépdaied as of May 14, 1997, and the Pricing Agresinithe "Pricing Agreement")
dated as of May __, 1997, in each case among thgp&ay and Goldman Sachs and (y) the repurchadeeb@dmpany from Goldman Sachs
of shares of Common Stock pursuant tosahjict to the terms and conditions of, the WarPamchase Agreement and the
Repurchase Contract dated May __, 1997, amongdhg&ny and Goldman Sachs, we hereby represeni@as$o

1. We are aware that we must bear the risk of e@siment in the Warrants for an indefinite peribtime, and we are able to bear such risk.
As of the time of the Sale, however, we have hedggdgosition in the Warrants through the short¢ gdlCommon Stock pursuant to the
Repurchase Contract[s] referred to above. Undeentimarket conditions, we do not expect to engagiee short sale of shares of Common
Stock in addition to the sales made pursuant téréfgurchase Contract in order to hedge our positidine Warrants. To the extent we or any
affiliate of ours engage in short sales ("ShoreS§lof shares of Common Stock to any person dttzer the Company to hedge our position
in the Warrants, (i) neither we nor any such &féiwill engage in any special selling efforts elfisg methods in connection with any Short
Sales and, (ii) to the extent required by appliedaw, we and any such affiliate (A) will not coxary Short Sales or repay any borrowing of
shares of Common Stock used to settle any ShoesSédth any shares of Common Stock issued on eseeofithe Warrants ("Warrant
Shares") and (B) will take all reasonable stepassnot to (I) knowingly sell any Warrant Shareany person from whom we or any such
affiliate



purchase any shares of Common Stock used to cayeBlzort Sales or (II) knowingly purchase any sbafeCommon Stock to be used to
settle any Short Sales or to repay any borrowinghafes of Common Stock used to settle any Shées %am: (x) any person to whom we
any such affiliate has sold any Warrant Shareg)aaufy person that we or any such affiliate hasaado believe indirectly acquired Warrant
Shares.

2. We have such knowledge and experience in fimhacid business matters that we are capable afiaiad the merits and risks of
purchasing the Warrants.

3. We are purchasing the Warrants for our own atcdie are not acquiring the Warrants with a viewdistribution thereof, or with any
present intention of offering or selling the Warsarsubject, nevertheless, to the disposition ofopaperty being at all times within our
control.

4. On the basis of the applicable Purchase Primkpther terms of each series of Warrants, thefist volatility of the Common Stock and
such other factors as we have deemed advisablbdqrurposes of this letter, we believe that wétkpect to each Warrant purchased pursuan
to the Warrant Purchase Agreement there existsaat b 50% probability that such Warrant will egpirorthless.

5. We are an "accredited investor" within the megraf subparagraph
(a)(2) of Rule 501 under the Securities Act.

We acknowledge that for purposes of the opiniobaalelivered to Goldman Sachs, as our agent, pursu&ection 3(b) of the Warrant
Purchase Agreement, you will rely upon the accusay truth of the foregoing representations andhereby consent to such reliance.

Terms used herein but not otherwise defined henairused herein as defined in the Warrant Agreedset as of May 19, 1997 between
Company and BankBoston, N.A., as Warrant Agent.

Date: May __, 1997
GOLDMAN, SACHS & CO.

By:

Name:
Title:



EXHIBIT 4.6

WARRANT AGREEMENT, dated as of May 19, 1997, betw&RACLE CORPORATION, a Delaware corporation (tG@thpany"), and
BANKBOSTON, N.A., a national banking associatios vaarrant agent (the "Warrant Agent").

WHEREAS, the Company proposes to issue and detwerarrant certificates (the "Warrant Certificadesvidencing Equity Call Warrants
the series and with the terms indicated on Schdchdeeto (as such Schedule may be amended or ieddibém time to time) (collectively,
the "Warrants" or individually, a "Warrant"), eadpresenting the right to purchase, subject tosagljent and to the other terms and
conditions set forth herein, one share of its Comi@tock (as defined below);

WHEREAS, each Warrant shall entitle the registdrelder thereof (subject to the Company's rightsuspend exercises of Warrants or to
elect Cash Settlement or Net Share Settlementabf exercises) to acquire from the Company one sbfaf@mmon Stock, subject to
adjustment; and

WHEREAS, the Warrant Agent, at the request of tbenflany, has agreed to act as the Agent of the Cayripaconnection with the issuan
registration, transfer, exchange and exerciseeof¥arrants;

NOW, THEREFORE, in consideration of the foregoimgl dor the purpose of defining the terms and piionis of the Warrants and tl
respective rights and obligations thereunder olGbmpany, the Warrant Agent and the registereddnslftom time to time of the Warrants,
the Company and the Warrant Agent hereby agreellasvs:

1 DEFINITIONS. (a) Certain Definitions. As usedtiis Warrant Agreement, the following terms shalvé the following respective
meanings:

"AFFILIATE" of any person means any other persarclly or indirectly controlling or controlled by ander direct or indirect common
control with such person. For purposes of thisrdédin, "control”, when used with respect to anygo®, means the power to direct the
management and policies of such person, directigdirectly, whether through the ownership of vgtsecurities, by contract or otherwise,
and the terms "controlling" and "controlled" haveanings correlative to the foregoing.
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"BUSINESS DAY" means any day, other than Satur@anday or a day on which either the New York Stegkhange or the American
Stock Exchange is not open for securities tradingoonmercial banks in The City of New York are riggd or authorized by law or executive
order to close.

"CASH SETTLEMENT VALUE" in respect of any exercis@darrant means an amount equal to the excessy ifofthe arithmetic average

of (i) the Market Value of the Underlying Commoro&i for the period commencing on the fourth andrgndn and including the thirteenth
Business Day immediately following the date on vahécich Warrant is exercised, subject to adjustiperguant to

Section 6 hereof, the provisions of which shalbpglied for this purpose through such thirteentkiBess Day, over (ii) the Purchase Price
relating to such Warrant as adjusted pursuant ¢tic®e6 hereof through such thirteenth Business. Day

"COMMON STOCK" means the common stock, par valu®@$@er share, of the Company together with angratkcurities that may be
issued by the Company in substitution therefor.

"COMPANY" has the meaning set forth in the preantbléhis Warrant Agreement and its successors asidrss.
"EXCHANGE ACT" means the Securities Exchange Ac1884, as amended.

"EXPIRATION DATE" means for any series of Warrarttse date indicated by the entry opposite the #esign of such series on Schedule |
hereto or such later date as shall be determinaddardance with Section 4(f), in a written statahte the Warrant Agent and with notice to
registered holders of Warrants in the manner pexviidr in Section 19 hereof.

"FINAL EXPIRATION DATE" means the latest Expiratiddate of all Warrants issued hereunder.

"FIRST EXERCISE DATE" means, with respect to angieseof Warrants, the first exercise date indicdtgdhe entry opposite the
designation of such series on Schedule | hereto.

"HOLDERS" means, at any time, the registered haldéthe Warrants outstanding at such time.

"MAJOR DEALER" means a securities broker/dealefisteged with the SEC having net capital of $20diamlor more and which is active
a dealer or market-maker in warrants similar toWeerants.

"MARKET VALUE" of Underlying Common Stock on any taof determination means the closing sale priceif(ao closing price is
reported, the last reported sale



price) of such Underlying Common Stock on the NeavkYStock Exchange (the "NYSE") on such date asuith Underlying Common Stock
is not listed for trading on the NYSE on any sueakedas reported in the composite transactionthéprincipal United States securities
exchange on which such Underlying Common Stoch issted, or if such Underlying Common Stock is sotlisted on a United States
national or regional securities exchange, the ajyeedd the last quoted bid and offer price for sUtderlying Common Stock as reported by
Nasdaq National Market, or, if such Underlying Coom$tock is not so reported, the average of thejlasted bid and offer price for su
Underlying Common Stock in the over-theunter market as reported by the National QuataBioreau or similar organization, or, if such
price is not available, the market value of sucliléitying Common Stock on such date as determineslimtionally recognized independent
banking firm retained for this purpose by the Compa

The "NET SHARE SETTLEMENT NUMBER" in respect of aayercised Warrant shall be a number of sharesndeldlying Common Stock
equal to the Cash Settlement Value in respectaf Svarrant divided by the Valuation Stock Priceeapect of such Warrant.

"PERSON" means any individual, corporation, parhgy, joint venture, association, joint-stock comyparust, unincorporated organization
or government or any agency or political subdivisileereof.

"PURCHASE PRICE" means for any series of Warrahtspurchase price per share of Underlying Comniook3o be paid upon the
exercise of each Warrant of such series in accomdaiith the terms hereof, which price shall inlfidle the purchase price indicated by the
entry opposite the designation of such series tre@de | hereto, subject to adjustment from timéne pursuant to

Section 6 hereof.

"SEC" means the Securities and Exchange Commission.
"SECURITIES ACT" means the Securities Act of 1988, amended.

"UNDERLYING COMMON STOCK" means the shares of Commftock and any other securities, cash or othgyguty issuable or issued
upon the exercise of the Warrants.

The "VALUATION STOCK PRICE" in respect of any exesed Warrant shall equal the arithmetic averagh@Market Value of the
Underlying Common Stock on the thirteenth throughemteenth Business Days immediately followingdate on which such Warrant is
exercised, subject to adjustment pursuant to Seéticereof, the provisions of which shall be appfigr this purpose through such
seventeenth Business Day.



"WARRANT AGENT" has the meaning set forth in theamble to this Warrant Agreement or the succegssueressors of such Warrant
Agent appointed in accordance with the terms hereof

(b) CERTAIN OTHER DEFINED TERMS:

Term Defined in Section
"Cash Settlement"..........ccccccveveeieninnnn. 4(d)
"Current Market Price Per Common Share"........... 6(f)
"Exercise Date"..........cccceeeiiiiiiiiiiienns 4(b)
"Net Share Settlement"...........cccccceeiuneeen. 4(d)
"Notice of Exercise"...........ccccvvvvvrereennns 4(b)
"Resale Restriction Termination Date"............. In the legend contained in

Exhibit A hereto.

"Warrant Agent's Office"..........cccceveineeen. 4(b)
"Warrant Certificates".............cccccvvvvveenn Preamble
"Warrants"........eeeveeeeeeee e Preamble

2 INITIAL ISSUANCE AND FORM OF WARRANT CERTIFICATESSubject to the provisions of this Agreement, \@ats (in the series
identified on Schedule | hereto) to acquire iniji@n aggregate of no more than 5,000,000 shar€®wfmon Stock, subject to adjustment,
may be issued and delivered by the Company hereunde Warrant Certificates for each series of \&ats shall be issued in registered fc
only and substantially in the form attached heestdxhibit B, shall be dated the date of issuaherebf (whether upon initial issuance,
registration of transfer, exchange or replacemamnd) shall bear the legend set forth in Exhibit etber with such other legends and
endorsements typed, stamped, printed, lithographedigraved thereon as the Company may deem ajgimpnd as are not inconsistent
with the provisions of this Agreement, or as maydgguired to comply with any law or with any ruleregulation pursuant thereto or with :
rule or regulation of any securities exchange orketzon which the Warrants may be listed, or tofeon to customary usage.

Pending the preparation of definitive Warrant Gedies, temporary Warrant Certificates may bedadswhich may be printed, lithographed,
typewritten, mimeographed or otherwise produced,which will be substantially of the tenor of

4



the definitive Warrant Certificates in lieu of whithey are issued.

If temporary Warrant Certificates are issued, then@any will cause definitive Warrant Certificatesoe prepared without unreasonable
delay. After the preparation of definitive Warr&grtificates, the temporary Warrant Certificateslishe exchangeable for definitive Warrant
Certificates upon surrender of the temporary WarGsertificates to the Warrant Agent, without chatgéhe Holder. Until so exchanged the
temporary Warrant Certificates shall in all respdm entitled to the same benefits under this Agese as definitive Warrant Certificates.

3 EXECUTION AND DELIVERY OF WARRANT CERTIFICATES. \&frant Certificates evidencing Warrants to purchaisi@lly an
aggregate of up to 5,000,000 shares of Common Stoak be executed, on or after the date of thisrsivéa Agreement, by the Company and
delivered to the Warrant Agent for countersignatared the Warrant Agent shall thereupon counteraighdeliver such Warrant Certificates
upon the order and at the direction of the Comgartiie purchasers thereof on the date of issudiim=Warrant Agent is herelaythorized t
countersign and deliver Warrant Certificates asiireg by this

Section 3 or by Section 4(c), Section 6, Sectiomrl8ection 18 hereof. The Warrant Certificatedl $lemexecuted on behalf of the Company
by its Chairman of the Board, Chief Executive Offior President or by any of its Vice Presidents aitested by its Secretary or Assistant
Secretary, in each case, either manually or byirfalessignature printed thereon. The Warrant Ciedifes shall be manually countersigned by
the Warrant Agent and shall not be valid for angppsge unless so countersigned. In case any offfdéye Company whose signature shall
have been placed upon any of the Warrant Certiftcabhall cease to be the Chairman, Chief Exectffieer, President or a Vice President,
Secretary or Assistant Secretary of the Compangrbefountersignature by the Warrant Agent and issiedelivery thereof, such Warrant
Certificates may, nevertheless, be countersignatidyarrant Agent and issued and delivered wighstime force and effect as though such
person had not ceased to be such officer of thepaagn

The Company and the Warrant Agent may deem antlttreaiegistered Holder of a Warrant Certificatehesabsolute owner thereof
(notwithstanding any notation of ownership or otiveiting thereon made by anyone), for the purpdseng exercise thereof or any
distribution to the Holder thereof and for all atlpeirposes, and neither the Company nor the Wakgent shall be affected by any notice to
the contrary.

4 DURATION AND EXERCISE OF WARRANTS. (a) DuratioBubject to the terms and conditions set forth Ingfiecluding those set for!
in Section 4(f) hereof), Warrants of any seriedldf@exercisable no sooner than the First Exefds of such series (or if such day is not a
Business Day, the next succeeding Business Daydaud prior to 5:00 P.M., New York City time (th€lose of Business"), on the
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Expiration Date for such series. Subject to Seddij the term of any Warrant may be extendedandole discretion of the Company bey
its Expiration Date upon written notice to the \Waatr Agent and to the Holder of such Warrant (giveaccordance with Section 19) at least
20 days prior to the date on which such Warranttwdmave expired absent such an extension to adéééemined by the Company, which
date shall thereupon become the Expiration Datened to above for such Warrant unless and untitteer date is substituted in accordance
with this Section. Subject to paragraph (f) of this

Section 4, such Warrant shall remain exercisablamynBusiness Day on or after the relevant FirgtrEise Date and ending at the Close of
Business on its new Expiration Date. The Warrahédl s$erminate and become void as of the Closeusiifiiess on the Expiration Date.

(b) Right to Exercise. Subject to the provisionshié Warrant Agreement, including Section 4(dghe®arrant shall entitle the Holder ther

to purchase from the Company (and shall obligadedbmpany to issue and sell to such Holder) org falid and non-assessable share of
Underlying Common Stock at the Purchase Priced@hease, subject to adjustment and subject tE€ohnepany's right to effect Cash
Settlement or Net Share Settlement) upon surreidée Warrant Agent, at its office maintained theait purpose in Boston, Massachusetts or
New York, New York (the "Warrant Agent's Office") Notice of Exercise, substantially in the form &&th in Exhibit C (the "Notice a
Exercise"), duly completed and signed by the Hottereof or by the duly appointed legal represérgahereof or by a duly authorized
attorney, provided that any such Notice of Exerdiskvered after 5:00 P.M., New York City time, aBusiness Day, or on a day that is not a
Business Day, shall be deemed to have been daliatrie opening of business on the next succedlisgess Day. The date on which the
Notice of Exercise with respect to any Warrantabwred is hereinafter referred to as the ExerDiate. Except as expressly provided to
contrary in Section 6 hereof, no adjustments d®linade for any cash dividends or other cash bligions on shares of Common Stock
issuable upon the exercise of a Warrant.

Any Warrant not exercised prior to its ExpiratioatB will automatically be deemed to have been éseddor all purposes hereunder, and a
duly completed Notice of Exercise will be deemetidawe been delivered to the Company on such Eiqir&tate, if on such Expiration Date
the Market Price of the Underlying Common Stockesds the Purchase Price of such Warrant by $0.8®oe.

(c) Payment of Purchase Price; Issuance of Shétdsderlying Common Stock. Settlement for the paszhof Underlying Common Stock
referred to in

Section 4(b) shall take place on the sixth Busiisg following the Exercise Date upon surrendghWarrant Agent at the Warrant
Agent's Office of the Warrant Certificate eviderggguch Warrant, with the form of election to exeecon the
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reverse thereof duly completed and signed by thdéidhereof or by the duly appointed legal repnéstive thereof or by a duly authorized
attorney and upon payment of the Purchase Prisaasf Warrant. Upon such surrender of a Warrantficate and payment of the Purchase
Price of such Warrant, the Company shall (subjethé other provisions of this Section 4) causleetéssued and delivered to the Holder
thereof, or upon the written order of the Holdesoth Warrant Certificate in such name or namesials Holder may designate, a certificate
for the shares (or other evidence of ownershighefUnderlying Common Stock issuable upon the ésewmf the Warrant or Warrants
evidenced by such Warrant Certificate. Such cedié (or other evidence of ownership) shall be dekto have been issued and any person
so designated to be named therein shall be deemtes/eé become the holder of record of such sharesilfer property) as of the date of the
surrender of such Warrant Certificate and paymétti@Purchase Price. Payment of the Purchase Pagebe made by Federal or other
immediately available funds payable to the ordehefCompany. All funds received upon the tendéNafrants shall be deposited by the
Warrant Agent for the account of the Company iraecount designated by the Company at such finaimsttution as is designated in
writing by the Company, unless otherwise instrudtgdhe Company.

The Warrants evidenced by a Warrant Certificatdl bleaexercisable, at the election of the Holderdof, either as an entirety or from time to
time for part only of the number of Warrants spiedifin the Warrant Certificate. In the event tlestsl than all of the Warrants evidenced by a
Warrant Certificate are exercised at any time pdhe applicable Expiration Date, a new Warragttificate or Certificates of the same te
shall be issued for the remaining number of Wagantdenced by the Warrant Certificate so surremtieand the Warrant Agent is hereby
irrevocably authorized to countersign and to delthe required new Warrant Certificate or Certifesapursuant to the provisions of this
Section 4, and the Company, whenever required dy\tarrant Agent, shall supply the Warrant Agenhwitarrant Certificates duly execul
on behalf of the Company for such purpose.

(d) Cash Settlement; Net Share Settlement. Notteititing paragraphs (a), (b) and (c) of this Sectiaihe Company shall at its sole
discretion have the right to elect (i) to settly arercise of a Warrant (in whole, but not in partyash (a "Cash Settlement") or (ii) to settle
any exercise of a Warrant by delivering the Netr8i&ettlement Number of shares of Underlying Com&tmck (a "Net Share Settlement™).
Any such election shall be effected by deliverimgice to the exercising Holder in the form setlidrt Exhibit D, in the case of a Cash
Settlement, or Exhibit E, in the case of a Net 8t&ettlement, by facsimile transmission to the nemsiset forth for such purpose in the
Notice of Exercise, confirmed telephonically, ratelr than 12:00 Noon, New York City time, on thigdiBusiness Day following the Exerc
Date.



In the case of any such election to effect a Cattieégnent of a Warrant, on the fifteenth Busineay llowing the Exercise Date of such
Warrant, the Company shall deliver to the Warragewt Federal or other immediately available fumdar aggregate amount equal to the
Cash Settlement Value of such Warrant, and the &iakgent shall deliver such funds to the exergisitolder, or its designee, against
surrender to the Warrant Agent at the Warrant Ageédffice of the Warrant Certificate evidencing lsWarrants, with the form of election to
exercise on the reverse thereof duly completedsagred by the Holder thereof or by the duly appadregal representative thereof or by a
duly authorized attorney.

In the case of any such election to effect a Nar&kettlement of a Warrant, on the eighteenthriggsi Day following the Exercise Date of
such Warrant the Company shall deliver to the Wdrégent the Net Share Settlement Number of fullidmnd non-assessable shares of
Underlying Common Stock, and the Warrant Agentlsteliver such shares to the exercising Holdeftsodesignee, against surrender to the
Warrant Agent at the Warrant Agent's Office of Warrant Certificate evidencing such Warrants, lih form of election to exercise on the
reverse thereof duly completed and signed by thdéidhereof or by the duly appointed legal repnéstive thereof or by a duly authorized
attorney.

(e) Cancellation of Warrant Certificate. All Wartdertificates surrendered for exchange, substitytiransfer or exercise in whole or in part
shall be canceled by the Warrant Agent. If the Camypshall purchase or otherwise acquire Warramgs\Warrant Certificates representing
such Warrants shall thereupon be delivered to therait Agent and be canceled by it. Such canceladaht Certificates shall then be
disposed of by such Warrant Agent in a mannerfaatisry to the Company.

(f) Black-Out. The Company may by notice to the Yéat Agent and to the Holders of Warrants in thenfget forth in Exhibit F (given in
accordance with Section 19), suspend the righkeéocise all outstanding Warrants for a period ofap0 days. The Company may suspend
the right to exercise Warrants of a particularedn no more than one occasion. Notwithstandiatj®e

4(a), if any such period of suspension includesxtends beyond the Expiration Date of any Warrdahes) the term of such Warrants
automatically shall be extended to the BusinessfDiigwing the last day of such suspension, whiasiBess Day shall thereupon become
Expiration Date in respect of such Warrants.

Upon receipt of a Notice of Exercise, the Compamy wancel such exercise by delivering notices spsuasion to the Warrant Agent and to
the Holders of the Warrants (and delivering a cihy@yeof to the exercising Holder, by facsimile saission to the number set forth for such
purpose in the Notice of Exercise), not later t200 P.M., New York City time, on the third Busisd3ay after delivery to
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the Company of such Notice of Exercise, in whickecauch Notice of Exercise shall be deemed neveate been given.

(9) Optional Reduction of Purchase Price. The Camshall have the right, at any time or from tirodine, voluntarily to reduce the then
current Purchase Price applicable to a series afaifes to such amount (the "Reduced Purchase Paoé'for such period or periods of tir
which may be through the Close of Business on ttgir&tion Date of such series (the "Reduced PuePRaike Period") as may be deemed
appropriate by the Company. Notice of any such ReddPurchase Price and Reduced Purchase Pricel BRéib be given to registered
Holders of the relevant Warrants in the manner igex¥in Section

19. After the termination of the Reduced PurchasseRPeriod, the Purchase Price of the relevant&vits shall be such Purchase Price that
would have been in effect, as adjusted pursuathtetgrovisions of Section 6, had there been noatgatuin the Purchase Price pursuant to
provisions of this paragraph

(9). No reduction of the then current PurchasedRpigrsuant to the provisions of this paragraptsk@ll be deemed for the purposes of Se«
6 hereof to alter or adjust the Purchase Price.

5 WARRANT REDEMPTION. The Company shall have thghtito redeem the Warrants. The procedure for retiemshall be as follows:

(a) The Company will notify the Holders in writireg its election to redeem Warrants specifying thiees, number, Expiration Dates and
Purchase Prices of the Warrants to be redeemedpauifying a valuation date (the "Valuation Datdfe "Redemption Price" of each
Warrant to be redeemed shall be equal to the ttieakgalue of the Warrant determined by a natilynadcognized firm of independent pub
accountants retained by the Company (and acceptabite Holder of such Warrant) using a conventi@iack-Scholes or other
commercially reasonable option valuation model&el by such firm and reasonably acceptable t&€trapany and the Holder of such
Warrant, such Redemption Price being determineithemasis of the following factors (the "Redemptiéaluation Factors"): (i) the number
of days from but excluding the Valuation Date tal @amcluding the relevant Expiration Date, (ii) tBarrent Market Price Per Common Share
as of the Valuation Date, (iii) the mid-market udlty of call options, issued by the Options Clie@ Corporation and traded on a nationally
recognized options exchange, on Common Stock wstinike price and expiration comparable to thosthefWarrant to be redeemed,

(iv) the estimated dividend yield of the Commoncktoalculated using dividend amounts payable ooleeglividend payment dates during
the period from but excluding the Valuation Dateata including the relevant Expiration Date and

(v) a weighted LIBOR interest rate interpolatedtfte period from but excluding the Valuation Dateand including the relevant Expiration
Date. If either the Company or the Holder of therk&fat to be redeemed believes that the Redemptioa Bo determined by such firm of
independent public



accountants does not fairly reflect the value ef\Warrants to be redeemed, the Company or sucteHolidy, in its sole discretion, select
three Major Dealers and the Redemption Price $igalhe average of the indicated mid- market premifonthe relevant Warrants
determined on the basis of the Redemption Valud&gwators quoted by the three Major Dealers so slexs of the Valuation Date.

(b) Closing of the redemption by the Company of\tii@rants shall take place on the third Business fDlowing the later of (i) the
Valuation Date or

(i) the date the Redemption Price is determinediuthe second paragraph of

Section 5(a) above, by delivery of the Warrantsigeedeemed to the Warrant Agent and simultaneaysient by the Company to the
Holders of such Warrants of the Redemption Pridéeideral or other immediately available funds.

6 ADJUSTMENT OF PURCHASE PRICE AND NUMBER OF SHARES COMMON STOCK. The number and kind of shares
purchasable upon the exercise of Warrants andulehBse Price shall be subject to adjustment fiora to time as follows:

(a) Stock Dividends, Stocgplits, Combinations, etc. In case the Company shalny time after the date hereof (i) declarévaddnd or maki
a distribution on Common Stock payable in Commati§t(ii) subdivide or split the outstanding Comnftock, (iii) combine or reclassify
the outstanding Common Stock into a smaller nurobshares, or (iv) issue any shares of its capttaik in a reclassification of Common
Stock (including any such reclassification in coetien with a consolidation or merger in which then@pany is the continuing corporation),
the Purchase Price in effect at the time of thene:date for such dividend or distribution or o# tffective date of such subdivision, split,
combination or reclassification shall be proportitely adjusted so that, giving effect to paragré®fi) hereof, the exercise of any outstan
Warrant after such time shall entitle the Holdesw¢h Warrant to receive the aggregate numberasestof Common Stock or other securi
of the Company (or shares of any security into Wwisiach shares of Common Stock have been reclabpifiesuant to clause (iii) or (iv)
above) which, if such Warrant had been exercisedediately prior to such time, such Holder wouldéawned upon such exercise and t
entitled to receive by virtue of such dividend tdimition, subdivision, split, combination or res$fication. Such adjustment shall be made
successively whenever any event listed above shallr. An adjustment made pursuant to this pardgshpll become effective immediately
after the effective date of such event retroadiivéne record date, if any, for such event.

(b) Setting Record Date for Issuance of CertairhRigOptions or Warrants. In case the Company $§ilkalrecord date for the issuance of
rights, options or warrants to the holders of isr@non Stock or other securities entitling such Bddo subscribe for or purchase for a pe
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expiring within 60 days of such record date shafésSommon Stock (or securities convertible intoresaof Common Stock) at a price per
share of Common Stock (or having a conversion areshare of Common Stock, if a security convktibito shares of Common Stock) less
than the Current Market Price Per Common Sharaioh secord date, the maximum number of shares ofr@ion Stock issuable upon
exercise of such rights, options or warrants (@weosion of such convertible securities) shall berded to have been issued and outstanding
as of such record date and the Purchase Priceitogffect after the Company fixes such record ghtdl be determined by multiplying the
Purchase Price in effect immediately prior to sdebmed issuance by a fraction, the numerator oftwstiall be the sum of (x) the number of
shares of Common Stock outstanding immediatelyr poidhe time of such deemed issuance multipliethieyCurrent Market Price Per
Common Share immediately prior to such deemed esuand (y) the aggregate consideration, if arat,would be received by the Comps
upon issuance of all shares of Common Stock unidegrisuch rights, options, warrants or other sei@g;tand the denominator of which shall
be the product of the aggregate number of shar€ofmon Stock that would be outstanding immediaaétiyr such deemed issuance if such
deemed issuance had actually occurred and ther@Wia@rket Price Per Common Share immediately pga@uch deemed issuance. In case
any portion of the consideration to be receivedhgyCompany shall be in a form other than cashfainenarket value of such noncash
consideration shall be utilized in the foregoingnpuitation. Such fair market value shall be deteeatiim good faith by the Board of Directors
of the Company, whose determination shall be caivduand shall be evidenced by a resolution filéth the Warrant Agent. The holders of
all then-outstanding Warrants shall be notifiednpptly of any consideration other than cash to lseiked by the Company and furnished
with a description of the consideration and the ii@rket value thereof, as determined by the Bo&firectors. Such adjustment shall be
made successively whenever such record date id;fac in the event that such rights, options araves are not so issued or expire
unexercised, or in the event of a change in thebmuraf shares of Common Stock to which the holdéssich rights, options or warrants are
entitled (other than pursuant to adjustment prowisitherein comparable to those contained in @iagraph (6)), the Purchase Price shall
again be adjusted to be the Purchase Price whicidvtioen be in effect if such record date had matrbfixed, in the former event, or the
Purchase Price which would then be in effect ithsliclders had initially been entitled to such cheathgumber of shares of Common Stock, in
the latter event.

(c) Certain Distributions. In case the Companylditab record date for the making of a distributito holders of Common Stock (including
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any such distribution made in connection with asaidation or merger in which the Company is thettwing corporation, but not with
respect to the Company's existing rights planvidences of its indebtedness, assets or other gyofether than cash dividends or
distributions and dividends payable in Common Starckights, options or warrants referred to in, &mdwhich an adjustment is made
pursuant to, paragraph (6)(b) hereof), the PurcRaise to be in effect after such record date dhalletermined by multiplying the Purchase
Price in effect immediately prior to such recordeday a fraction, the numerator of which shall lbe €urrent Market Price Per Common
Share on such record date, less the fair markaev@etermined as set forth in paragraph (6)(bgdfeof the portion of the assets, other
property or evidence of indebtedness so to beiltiig&d which is applicable to one share of Commimtl§ and the denominator of which
shall be such Current Market Price Per Common Sisareh adjustments shall be made successively whesach a record date is fixed; and
in the event that such distribution is not so malde Purchase Price shall again be adjusted thebBurchase Price which would then be in
effect if such record date had not been fixed.

(d) Extraordinary Dividends. In case in any fisgahrter (i) the Company shall distribute to alldesk of shares of Common Stock any cash
dividend or distribution or (ii) the Company or aofyits subsidiaries shall purchase Common Stockuant to a tender offer for a purchase
price per share greater than the Current MarkeeH?er Common Share on the date of purchase, aimdjduch fiscal quarter the sum of (x)
all such cash dividends or distributions, plustfy aggregate amount by which the fair market véde¢ermined as set forth in paragraph
hereof) of the consideration paid in purchasingatlh shares of Common Stock exceeds the Curretkearice Per Common Share on the
date of such purchase multiplied by the numbehafeas of Common Stock so purchased, shall exce¥d df an annualized basis, of the
Current Market Price Per Common Share multipliedigynumber of shares of Common Stock outstandittieaearlier of the record date for
the latest such cash dividend or distribution ader offer or the date at which the Company shalketpublicly announced such dividend or
distribution or tender offer, then the Purchasedsihall be adjusted on the date of such dividemtistribution, or the termination of such
tender offer, to a price determined by multiplythg Purchase Price in effect immediately priotht ¢arlier of such dates by a fraction, of
which the numerator shall be the Current Marketé®’Rer Common Share on the earlier of such dagsgdHe fair market value (determinec
set forth in paragraph 6(b) hereof) of the portidsuch distribution or excess amount which is @pple to one share of Common Stock and
of which the denominator shall be such Current MaRrice Per Common Share on the earlier of sutdsda
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(e) Current Market Price Per Common Share. Fopthipose of any computation under Section 9 or papdg(6)(b), (c) or (d) hereof, on any
determination date, the "Current Market Price Pe@m@on Share" shall mean the average (weighted ibytdading volume) of the Closing
Prices per share of the Underlying Common StockHerl0 consecutive Business Days immediately poisuch date.

(f) Deferral of Certain Adjustments. No adjustmanthe Purchase Price shall be required unless adjcistment would require an increase or
decrease of at least one percent in such pricejded that any adjustments which by reason ofgithimgraph (6)(f) are not required to be
made shall be carried forward and taken into acciouany subsequent adjustment. All calculationdeaurthis paragraph (f) shall be made to
the nearest one tenth of a cent or to the neanesirbdth of a share, as the case may be.

(g) Other Adjustments. In the event that, at ametas a result of the provisions of this Sectioa Bplder of a Warrant upon subsequent
exercise shall become entitled to receive any shafreapital stock of the Company other than Com&®tmek, the number of such other
shares so receivable upon exercise of this Wastaalt thereafter be subject to adjustment from tiomééme in a manner and on terms as
nearly equivalent as practicable to the provisicorgtained herein.

(h) Shares Receivable Upon Exercise. Upon eaclsimafunt of the Purchase Price as a result of tleailedilons made in paragraphs (6)(a),
(b), (), (d) or (j) hereof, the number of shamsvihich any Warrant is exercisable immediatelpptod the making of such adjustment shall
thereafter evidence the right to purchase, atdfiested Purchase Price, that number of shares win@m Stock obtained by (i) multiplying
the number of shares covered by such Warrant imatedgliprior to such adjustment of the number ofetéy the Purchase Price in effect
immediately prior to such adjustment of the Purehasce and (ii) dividing the product so obtaingdhe Purchase Price in effect
immediately after such adjustment of the Purchage P

(i) Consolidation, Merger, or Sale of Assets. Sabje the provisions of Section 6(j) hereof, inea$ any consolidation of the Company w
or merger of the Company into, any other persop,raerger of another person into the Company (atheen a merger which does not resu
any reclassification, conversion, exchange or déatwmn of outstanding shares of Common Stock)ror sale or transfer of all or substantic
all of the assets of the Company or of the persoméd by such consolidation or resulting
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from such merger or which acquires such assetbeasase may be, then, as a condition of such tdaton, merger, sale or transfer, the
Company or such person, as the case may be, sitalvith make lawful and adequate provision wherdigyholder of each Warrant then
outstanding shall have the right thereafter to @gersuch Warrant for the kind and amount of séesricash and other property receivable
upon such consolidation, merger, sale or transfex bolder of the number of shares of Common Stockvhich such Warrant may have b
exercised immediately prior to such consolidatioeyger, sale or transfer, assuming (i) such hafi@ommon Stock is not a person with
which the Company consolidated or into which then@any merged or which merged into the Company arttich such sale or transfer was
made, as the case may be ("constituent persondh éffiliate of a constituent person and (ii) etcase of a consolidation, merger, sale or
transfer which includes an election as to the amrsition to be received by the holders, such hafi@ommon Stock failed to exercise its
rights of election, as to the kind or amount ofis#@®s, cash and other property receivable upah sonsolidation, merger, sale or transfer
(provided that if the kind or amount of securitieash and other property receivable upon such tidation, merger, sale or transfer is not
same for each share of Common Stock held immedlipt@r to such consolidation, merger, sale ordfanby other than a constituent person
or an Affiliate thereof and in respect of which kuights of election shall not have been exerc{8edn-electing share"), then for the purpose
of this paragraph (i) the kind and amount of seigs; cash and other property receivable upon sanbkolidation, merger, sale or transfer by
each non-electing share shall be deemed to bdrtdeakd amount so receivable per share by a piyiafithe non- electing shares).
Adjustments for events subsequent to the effectate of such a consolidation, merger and salesgtashall be as nearly equivalent as may
be practicable to the adjustments provided fohis Warrant Agreement. In any such event, effeghrevisions shall be made in the
certificate or articles of incorporation of the wltgg or surviving corporation, in any contractsafle, conveyance, lease or transfer, or
otherwise so that the provisions set forth hereirttie protection of the rights of the Holders ttiareafter continue to be applicable; and
such resulting or surviving corporation shall exgstg assume the obligation to deliver, upon exeraach shares of stock, other securities,
cash and property. The provisions of this paragfgmhall similarly apply to successive consolidas, mergers, sales, leases or transfers.

() Qualified Tender Offers; Cash-Out Tender Offarsl Mergers.
(i) Subject to the provisions of paragraph (iiXlas Section 6(j), in case of any Qualified Ten@dier (as defined below) made by a person
other than the Company or any subsidiary of the @ and in which, as of the
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Expiration Time (as defined below), the board eédiors of the Company is not recommending rejaaticthe offer, the Purchase Price shall
be reduced so that the same shall equal the peteerdined by multiplying the Purchase Price in@ffmmmediately prior to the Expiration
Time by a fraction of which the numerator shalltthe number of shares of Common Stock outstandimdu@ing any tendered or exchanged
shares) at the Expiration Time multiplied by therkéa Price of the Common Stock on the trading dext succeeding the Expiration Time
and the denominator shall be the sum of (x) thenfairket value (determined as aforesaid) of theexgie consideration payable to
shareholders based on the acceptance (up to anypnmaxspecified in the terms of the tender or exgeaoffer) of all shares validly tendered
or exchanged and not withdrawn as of the Expirafione (the share deemed so accepted, up to anynsaximum, being referred to as the
"Purchased Shares") and (y) the product of the murmbshares of Common Stock outstanding (lesfPamghased Shares) at the Expiration
Time and the Market Price of the Common Stock enttading day next succeeding the Expiration Tisueh reduction to become effective
immediately prior to the opening of business onBhsiness Day following the Expiration Time. In #eent that such person is obligated to
purchase shares pursuant to any such Qualifiedereédffier, but such person is permanently prevehyedpplicable law from effecting any
such purchases or all such purchases are rescith@eBlurchase Price shall again be adjusted thebBurchase Price which would then be in
effect if such Qualified Tender Offer had not beeside. Notwithstanding the foregoing, the adjustnaescribed in this paragraph (j) shall
be made if, as of the Expiration Time, the offerdfi@puments with respect to such Qualified TendéeiQfisclose a plan or intention to cause
the Company to engage in any transaction desciib8dction 6(j) hereof.

A "Qualified Tender Offer" means any tender offeerchange offer for an amount which increaseofferor's ownership of Common Stock
to more than 25% of the Common Stock outstandimgvamich involves the payment by such person of ictamation per share of Common
Stock having a fair market value (as determineskadorth in paragraph 6(b) hereof) at the laset{the "Expiration Time") tenders or
exchanges may be made pursuant to such tendecloargge offer (as it shall have been amended) Keateels the Closing Price of the
Common Stock on the trading day next succeeding#pération Time.

(i) In case (A) of a cash tender offer for substdly all of the outstanding Common Stock or (Blamy consolidation of the Company with,
or merger of the Company into, any other persamtimansaction in which the Common Stock is exchdrigecash or cash equivalents, then
as of the
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closing date of such tender offer or the effectiage of such consolidation or merger, each suchrdfiaishall only entitle the holder thereof to
receive, within 3 Business Days of surrender toGbepany or to the Warrant Agent, at the Warraremtg Office, of the Warrant Certifice
evidencing such Warrant, a cash payment from thragany equal to the Cash-Out Value (as defined beldlae "Cash-Out Value" means
the theoretical value of the Warrant determinea Imationally recognized firm of independent publicountants retained by the Company
(and acceptable to the Holder of such Warrant)guainonventional Black-Scholes or other commerci@hsonable option valuation model
selected by such firm and reasonably acceptalifeet€ompany, such Cash-Out Value being determingtiebasis of the following factors
(the "Cash-Out Valuation Factors"):

(i) the number of days from but excluding the dzftéhe first public announcement of a firm intemtim make such an offer or to so merge or
consolidate (the "Announcement Date") to and iniclgdhe applicable Expiration Date, (ii) the Cutréfarket Price Per Common Share a:
the Announcement Date, (iii) the mid-market volgtibf call options, issued by the Options ClearBgrporation and traded on a nationally
recognized options exchange, on Common Stock wsthilee price and expiration comparable to thossuzh Warrant, (iv) the estimated
dividend yield of the Common Stock calculated usingdend amounts payable on regular dividend paytrdates during the period from but
excluding the Announcement Date to and includirggEpiration Date and (v) a weighted LIBOR intemggé interpolated for the period fri
but excluding the Announcement Date to and inclgdive Expiration Date.

If either the Company or the Holder of any Warrsuibject to such tender offer believes that the @ashValue so determined by such firn
independent public accountants does not fairheotfihe value of the Warrants subject to such teoffler, the Company or such Holder may,
in its sole discretion, select three Major Dealard the Cash-Out Value shall be the average dhtlieated mid-market premiums for such
Warrants determined on the basis of the Cash-Olua¥an Factors quoted by the three Major Dealersedected as of the Announcement
Date.

Upon receipt by the Holder of such cash paymeng¢$pect of a Warrant, such Warrant shall expiretsndf no further effect.

7 NOTICE OF ADJUSTMENT. Whenever the number of skasf Common Stock or other stock or property isluapon the exercise of
each Warrant or the Purchase Price is adjustdtgrain provided, the Company shall cause the WaAgeant promptly to mail by first class
mail, postage prepaid, to each Holder notice ohsadjustment or adjustments and shall deliver édttarrant Agent a certificate of
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a firm of independent certified public accountasgtected by the board of directors of the Compamo(may be the regular accountants
employed by the Company) setting forth the numlieshares of Common Stock or other stock or propiegyable upon the exercise of each
Warrant or the Purchase Price after such adjustreetiing forth a brief statement of the facts regg such adjustment and setting forth the
computation by which such adjustment was made.VWWagant Agent shall be entitled to rely on suchifieate and shall be under no duty or
responsibility with respect to any such certificarcept to exhibit the same from time to timeng Bolder desiring an inspection thereof
during reasonable business hours. The Warrant Agfeit not at any time be under any duty or resibilitg to any Holders to determine
whether any facts exist that may require any adjaat of the number of shares of Common Stock cerattock or property issuable on
exercise of the Warrants or the Purchase Pric&jtbrrespect to the nature or extent of any sughstichent when made, or with respect to the
method employed in making such adjustment or ttiditsaor value (of the kind or amount) of any sbarf Common Stock or other stock or
property which may be issuable on exercise of tlersnts. The Warrant Agent shall not be responéislany failure of the Company to
make any cash payment or to issue, transfer oratediny shares of Common Stock or stock certifscateother securities or property upon
exercise of any Warrant.

8 STATEMENT ON WARRANTS. Irrespective of any adjunt in the number or kind of shares issuable wperexercise of the Warrants
or the Purchase Price, Warrants theretofore oeéitar issued may continue to express the sameetuamiol kind of shares as are stated ir
Warrants initially issuable pursuant to this WatrAgreement.

9 FRACTIONAL INTEREST. Notwithstanding any adjustmig@ursuant to

Section 6 hereof in the number of shares of Undeglzommon Stock, the Company shall not be requivddsue fractional shares of
Underlying Common Stock on the exercise of Warrdhtsore than one Warrant shall be presentedxXeraise in full at the same time by
same Holder, the number of full shares of Undedy@ommon Stock which shall be issuable upon suehcese shall be computed on the
basis of the aggregate number of shares of Underigommon Stock acquirable on exercise of the Witsrso presented. If any fraction of a
share of Underlying Common Stock would, exceptlier provisions of this

Section 9, be issuable on the exercise of any Wafoa specified portion thereof), the Company kpay an amount in cash calculated by it
to be equal to (A) in the case of settlement ohsiMarrant pursuant to Section 4(c), the CurrentkdPrice Per Common Share on the date
of such exercise or (B) in the case of a Net SBatdement of such Warrant pursuant to Section, 4itd)Market Value of the Underlying
Common Stock for the period commencing on the foartd ending on the thirteenth Business Day imntelgifollowing the date on which
such Warrant was exercised, in each case multipljeslich fraction computed to the nearest wholé ddre Holders, by their
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acceptance of the Warrant Certificates, expressiyavany and all rights to receive any fractiormahare of Common Stock or a stock
certificate representing a fraction of a share néletlying Common Stock.

10 WARRANT TRANSFER BOOKS. The Warrant Certificatdgll be issued in registered form only. The Camypehall cause to be kept at
the office of the Warrant Agent a register in whishibject to such reasonable regulations as itpnegcribe, the Company shall provide for
the registration of Warrant Certificates and ohsf@rs or exchanges of Warrant Certificates bywaerant Agent as herein provided.

At the option of the Holder thereof, Warrant Céctifes may be exchanged at such office upon payafg¢hé charges hereinafter provided.
Whenever any Warrant Certificates are so surreddereexchange, the Company shall execute, antiMaigant Agent shall countersign and
deliver, the Warrant Certificates that the Holdextking the exchange is entitled to receive.

All Warrant Certificates issued upon any registnatbf transfer or exchange of Warrant Certificatesll be the valid obligations of the
Company, evidencing the same obligations, andledtio the same benefits under this Agreemenhad\arrant Certificates surrendered for
such registration of transfer or exchange.

Every Warrant Certificate surrendered for regigtrabf transfer or exchange shall (if so requirgdtile Company or the Warrant Agent) be
duly endorsed, or be accompanied by a writtenuns#nt of transfer in form satisfactory to the Compand the Warrant Agent, duly
executed by the Holder thereof or his attorney dwithorized in writing.

No service charge shall be required of a Holdeafor registration of transfer or exchange of Warfzertificates. The Company may requ
payment of a sum sufficient to cover any tax oeotjovernmental charge that may be imposed in atimmewith any registration of transfer
or exchange of Warrant Certificates.

Any Warrant Certificate when duly endorsed in blahkll be deemed negotiable. The holder of any &aiCertificate duly endorsed in
blank may be treated by the Company, the Warraenfgnd all other persons dealing therewith asitis®lute owner thereof for any purp
and as the person entitled to exercise the rigdpesented thereby, or to the transfer thereofiemegister of the Company maintained by the
Warrant Agent, any notice to the contrary notwilnsling; but until such transfer on such registex, Gompany and the Warrant Agent may
treat the Holder thereof as the owner for all psgso

11 TRANSFER RESTRICTIONS. (a) Neither the Warrards any of the Underlying Common Stock, nor angiiest in either, may be sold,
assigned, pledged, hypothecated, encumbered ayintaer manner transferred or disposed of, in ehol
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or in part, except in compliance with applicableitdd States federal and state securities lawstantetms and conditions hereof and thereof.

(b) Until the earlier of the sale of the Underlyi@@gmmon Stock pursuant to a registration statenvbitth has been declared effective under
the Securities Act and the Resale Restriction Testion Date, any certificate evidencing Underly@gmmon Stock (and all securities issued
in exchange or substitution therefor) shall bekegand set forth in Exhibit A, and shall be subjecthe restrictions contained therein, unless
otherwise agreed by the Company (with written reotieereof to the registrar for the Common Stock).

(c) Until the Expiration Date of each Warrant oy aarlier exercise thereof, each Warrant shallutgest to the restrictions on transfer
contained in the legend set forth in Exhibit B.

12 WARRANT HOLDERS. (a) No Voting Rights. Prior tite exercise of the Warrants, no Holder of a War@aertificate, as such, shall be
entitled to any rights of a stockholder of the Cammp including, without limitation, the right toaeive dividends or subscription rights, the
right to vote, to consent, to exercise any preerepight, to receive any notice of meetings of khadders for the election of directors of the
Company or any other matter or to receive any eatfcany proceedings of the Company, except ashaapecifically provided for herein.

(b) Right of Action. All rights of action in respieaf this Warrant Agreement are vested in the Halaé the Warrants, and any Holder of any
Warrant, without the consent of the Warrant Agerthe Holder of any other Warrant, may, on suchddos own behalf and for such Hold:
own benefit, enforce, and may institute and mainéaiy suit, action or proceeding against the Compaitable to enforce, or otherwise in
respect of, such Holder's rights hereunder, incigidine right to exercise, exchange or surrendepdiochase such Holder's Warrants in the
manner provided in this Warrant Agreement.

13 WARRANT AGENT. (a) Nature of Duties and Respbilgies Assumed. The Company hereby appoints Baskéh, N.A. as Warrant
Agent of the Company in respect of the Warrantsupe terms and subject to the conditions set fogtiein; and BankBoston, N.A. hereby
accepts such appointment. The Warrant Agent shak lthe powers and authority granted to and caedaxrpon it in this Agreement and such
further powers and authority to act on behalf & @ompany as the Company may hereafter grantd¢order upon it with its consent. All of
the terms and provisions with respect to such pswad authority contained in any Warrant Certificate subject to and governed by the
terms and provisions hereof.

(b) Conditions of Warrant Agent's Obligations. Warrant Agent accepts its obligations herein sehfopon the terms and conditions
hereof, including
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the following, to all of which the Company agreesl @o all of which the rights hereunder of the Hoklfrom time to time of the Warrants
shall be subject:

() The Company agrees promptly to pay the Warfagent the compensation to be agreed upon with tmagany for all services rendered
the Warrant Agent and to reimburse the Warrant Afmrits reasonable out-of-pocket expenses (irinlydttorneys' fees and expenses)
incurred by the Warrant Agent without gross negiiges bad faith or breach of this Agreement onatid m connection with the services
rendered by it hereunder. The Company also agoeiesiémnify the Warrant Agent for, and to hold érimless against, any loss, liability or
expense (including reasonable attorneys' fees gmehses) incurred without gross negligence, bdd, faillful misconduct or breach of this
Agreement on the part of the Warrant Agent, arigingof or in connection with its acting as suchr¥éat Agent hereunder, as well as the
reasonable costs and expenses of defending againstaim of liability in the premises. The obligats of the Company under this Section 13
(b)(i) shall survive the termination of this Agreent.

(i) In acting under this Agreement, the Warrantefigis acting solely as agent of the Company amd ot assume any obligation or
relationship of agency or trust for or with anytloé owners or Holders of the Warrants.

(iii) The Warrant Agent may consult with counsdiisfactory to it (including counsel to the Compargfd the opinion of such counsel shall
be full and complete authorization and protectioneispect of any action taken, suffered or omitted hereunder in good faith and in
accordance with the opinion of such counsel.

(iv) The Warrant Agent shall be protected and simallir no liability for or in respect of any actiteken or thing suffered by it in reliance
upon any notice, direction, consent, certificatfdavit, statement or other paper or documentorably believed by it to be genuine and to
have been presented or signed by the proper parties

(v) The Warrant Agent shall be liable hereundeydat its own gross negligence, bad faith or willfilisconduct.

(vi) The Warrant Agent, and its officers, directarsed employees, may become the owner of, or acquiénterest in, any Warrants or other
obligations of the Company, with the same rightg thor they would have if it were not the Warrdgfent hereunder and, to the extent
permitted by applicable law, it or they may engagée interested in any financial or other
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transaction with the Company and may act on beffatir as depository, trustee or agent for, anymittee or body of owners or Holders of
Warrants or other obligations of the Company aslyras if it were not the Warrant Agent hereunder.

(vii) The Warrant Agent shall not be under any iligpfor interest on any monies at any time re@gh\by it pursuant to any of the provisions
of this Agreement nor shall it be obligated to segite such monies from other monies held by itepixas required by law. The Warrant
Agent shall not be responsible for advancing fum®ehalf of the Company.

(viil) The Warrant Agent shall not be under anyp@ssibility with respect to the validity or suffeacy of this Agreement or the execution and
delivery hereof (except the due authorization, akea and delivery hereof by the Warrant Agentvith respect to the validity or execution
of the Warrant Certificates (except its counteratgre thereof).

(i) The recitals contained herein and in the Watr@ertificates (except as to the Warrant Agerttisntersignature thereon) shall be taken as
the statements of the Company, and the Warrant tfagsumes no responsibility for the correctneshebame.

(x) The Warrant Agent shall be obligated to perfaush duties as are herein specifically set fantio, no implied duties or obligations shall
be read into this Agreement against the Warrannfgehe Warrant Agent shall not be under any otiligeto take any action hereunder
likely to involve it in any expense or liabilityhé payment of which is not, in its reasonable apinassured to it. The Warrant Agent shall not
be accountable or under any duty or responsibiditthe application by the Company of any proceéti® Warrant Agent shall have no duty
or responsibility in case of any default by the @amy in the performance of its covenants or agreésrmontained in this Agreement or in
any Warrant Certificate or in the case of the neicef any written demand from a Holder of a Warnaith respect to such default, including,
without limiting the generality of the foregoingyyaduty or responsibility to initiate or attemptitdtiate any proceedings at law or otherwise
or, except as provided in Section 19(a) hereofjae any demand upon the Company.

(c) Resignation and Appointment of Successor. Thm@any agrees, for the benefit of the Holders ftione to time of the Warrants, that
there shall at all times be a Warrant Agent hereundtil all the Warrants are no longer outstanding

The Warrant Agent may at any time resign as suehtdoy giving written
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notice to the Company of such intention on its jpécifying the date on which its desired resigmashall become effective, subject to the
appointment of a successor Warrant Agent and aaceptof such appointment by such successor Wakgenit as hereinafter provided. The
Warrant Agent hereunder may be removed at anyliyrtbe filing with it of an instrument in writinggned by or on behalf of the Company
and specifying such removal and the date whenrgit become effective. Such resignation or remotialigake effect upon the appointment
by the Company, as hereinafter provided, of a ssméWVarrant Agent (which shall be a banking insth organized under the laws of the
United States of America or one of the states tifeteve a combined capital and surplus of at I8480,000,000 (as set forth in its most
recent reports of condition published pursuana ér to the requirements of any United Statesrtdde state regulatory or supervisory
authority) and having an office in the Borough oimhattan, The City of New York) and the acceptarfcaich appointment by such
successor Warrant Agent. In the event a succesaoravt Agent has not been appointed and accestédties within 90 days of the Warrant
Agent's notice of resignation, the Warrant Agenyrapply to any court of competent jurisdiction fbe designation of a successor Warrant
Agent. The obligation of the Company under Sectid(b)(i) hereof shall continue to the extent settfoherein notwithstanding the
resignation or removal of the Warrant Agent.

In case at any time the Warrant Agent shall giviiceoof its intent to resign, or shall be removedshall become incapable of acting, or shall
be adjudged a bankrupt or insolvent, or make aigasent for the benefit of its creditors, or cortsterthe appointment of a receiver or
custodian of all or any substantial part of itsgaxy, or shall admit in writing its inability toay or meet its debts as they mature, or if a
receiver or custodian of it or of all or any sulnsi@ part of its property shall be appointed,fany public officer shall have taken charge or
control of the Warrant Agent or of its propertyadfairs, for the purpose of rehabilitation, consgion or liquidation, a successor Warrant
Agent, qualified as aforesaid, shall be promptlga@pted by the Company by an instrument in writifilgd with the successor Warrant Age
Upon the appointment as aforesaid of a successaraWagent and acceptance by the latter of sugoiagment, the Warrant Agent so
superseded shall cease to be Warrant Agent hereunde

Any successor Warrant Agent appointed hereunddirestecute, acknowledge and deliver to its predemeand to the Company an
instrument accepting such appointment hereunddrirareupon such successor Warrant Agent, withoyfather act, deed or conveyance,
shall become vested with all the authority, rigpyers, trusts, immunities, duties and obligatiohsuch predecessor with like effect as if
originally named as Warrant Agent hereunder, amtt gnedecessor, upon payment of its charges abdrdisments then unpaid, shall
thereupon become obligated to transfer, delivergaydover, and such successor
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Warrant Agent shall be entitled to receive, all lesnsecurities and other property on deposit witheld by such predecessor (including,
without limitation, the Warrant Register), as WaltrAgent hereunder.

14 RESERVATION OF COMMON STOCK FOR ISSUANCE ON EXERSE OF WARRANTS; LISTING. The Company covenanist i
will at all times reserve and keep available, freen preemptive rights, out of its authorized botssued Common Stock, solely for the
purpose of issuance upon exercise of Warrantsramhgrovided, the full number of shares of Comrndock as shall then be issuable upon
the exercise of all outstanding Warrants.

The Company covenants that all shares of CommorkSthich shall be so issuable shall, upon suctaisse, be duly and validly issued and
fully paid and nonassessable, and that upon issusuth shares shall be accepted for quotationeoN#isdaq National Market or listed on
each national securities exchange, if any, on whighother shares of outstanding Common StockeoObimpany are then listed.

15 MONEY AND OTHER PROPERTY DEPOSITED WITH THE WARRIT AGENT. Any moneys, securities or other propestyich at
any time shall be deposited by the Company orhethalf with the Warrant Agent pursuant to thiseegnent shall be and are hereby
assigned, transferred and set over to the Warrgah#in trust for the purpose for which such monegsurities or other property shall have
been deposited; but such moneys, securities or pthperty need not be segregated from other fusetsjrities or other property except to
extent required by law. The Warrant Agent shalfritiste any money deposited with it for payment digdribution to the Holders by mailing
by first-class mail a check in such amount as gagriate, to each such Holder at the address sloomthe Warrant register maintained
pursuant to Section 10, or as it may be otherwiigztdd in writing by such Holder, upon surrendesuch Holder's Warrants. Any money or
other property deposited with the Warrant Agentdayment and distribution to the Holders that remainclaimed for two years, less one
day, after the date the money was deposited wighitarrant Agent shall be paid to the Company uporeguest therefor.

16 PAYMENT OF TAXES. The Company will pay any docemtary stamp taxes attributable to the initial &8te of the Warrants or shares
of Underlying Common Stock upon the exercise of Mfats; provided, however, that the Company shalbeaequired to pay any tax or
taxes which may be payable in respect of any tearsdfany Warrant Certificates or the issuancenyf@ertificates for shares of Underlying
Common Stock in a name other than that of the Halfla Warrant Certificate surrendered upon the@se of a Warrant.

17 SURRENDER OF CERTIFICATES. Any Warrant Certifegurrendered for exercise or purchased or otseragquired by the Company
shall, if surrendered to the Company, be delivéoettie Warrant Agent, and all Warrant Certificates
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surrendered or so delivered to the Warrant Ageall phomptly be canceled by such Warrant Agent simall not be reissued by the Compe
The Warrant Agent shall destroy such canceled WaRartificates and deliver its certificate of dastion to the Company unless the
Company shall otherwise direct.

18 MUTILATED, DESTROYED, LOST AND STOLEN WARRANT CRTIFICATES. If (a) any mutilated Warrant Certifieais
surrendered to the Warrant Agent or (b) the Compardythe Warrant Agent receive evidence to theisfeation of the destruction, loss or
theft of any Warrant Certificate, and there isd&led to the Company and the Warrant Agent sudirggor indemnity as may be reasona
required by them to save each of them harmless, thehe absence of notice to the Company or therévit Agent that such Warrant
Certificate has been acquired by a bona fide pwathahe Company shall execute and upon its wridtgnest the Warrant Agent shall
countersign and deliver, in exchange for any suatilated Warrant Certificate or in lieu of any sutstroyed, lost or stolen Warrant
Certificate, a new Warrant Certificate of like termmd for a like aggregate number of Warrants.

Upon the issuance of any new Warrant Certificadenmhis Section 18, the Company may require tlyengat of a sum sufficient to cover
any tax or other governmental charge that may Ipos®d in relation thereto and other expenses @iauthe reasonable fees and expens
the Warrant Agent and of counsel to the Compangpimection therewith.

Every new Warrant Certificate executed and delidgrersuant to this

Section 18 in lieu of any destroyed, lost or stdléarrant Certificate shall constitute an originahtractual obligation of the Company,
whether or not the destroyed, lost or stolen War@artificate shall be at any time enforceable byame, and shall be entitled to the benefits
of this Warrant Agreement equally and proportiolyatéth any and all other Warrant Certificates dekecuted and delivered hereunder.

The provisions of this Section 18 are exclusive stmall preclude (to the extent lawful) all otheghtis or remedies with respect to the
replacement of mutilated, destroyed, lost or st¥éarrant Certificates.

19 NOTICES. (a) Except as otherwise provided ia thgreement, any notice, demand or delivery autkedrby this Warrant Agreement shall
be sufficiently given or made when mailed if seyffibst-class mail, postage prepaid, addressediyd-older of a Warrant at such Holder's
address shown on the register maintained by theaMaAgent pursuant to Section 9 and to the paasefollows:
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If to the Company:

Oracle Corporation

500 Oracle Parkway

Redwood City, California 94065
Attention: General Counsel

If to the Warrant Agent:

BankBoston, N.A.

c/o Boston Equiserve Limited Partnership 150 RoSaket
Canton, Massachusetts 02021

Attention: Reorganization Department

or such other address as shall have been furnishée party giving or making such notice, demandadivery.

(b) Any notice required to be given by the Comptthe Holders shall be made by mailing by regedamail, return receipt requested, to the
Holders at their respective addresses shown oretfister of the Company maintained by the WarraggA. The Company hereby
irrevocably authorizes the Warrant Agent, in thenaaand at the expense of the Company, to mail acly sotice upon receipt thereof from
the Company. Any notice that is mailed in the maurrezein provided shall be presumed to have begngiven when mailed.

20 PERSONS BENEFITTING. This Warrant Agreementidbalbinding upon and inure to the benefit of thmrpany and the Warrant
Agent, and their respective successors, assignsfibmries, executors and administrators, andHibielers of the Warrants. Nothing in this
Warrant Agreement is intended or shall be consttaexnfer upon any person, other than the CompameyVarrant Agent and the Holder:
the Warrants, any right, remedy or claim underyordason of this Warrant Agreement or any partdfere

21 COUNTERPARTS. This Warrant Agreement may be @beztin any number of counterparts, each of whinell be deemed an original,
but all of which together constitute one and theeastrument.

22 AMENDMENTS. (a) The Company may, without the semnt of the Holders of the Warrants, by suppleni@ggeement or otherwise,
make any changes or corrections in this Warrane@grent that it shall have been advised by counsel

(a) are required to cure any ambiguity or to cdrogcsupplement any provision herein which may efective or inconsistent with any other
provision herein or

(b) add to
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the covenants and agreements of the Company fdrethefit of the Holders, or surrender any rightpawer reserved to or conferred upon
Company in this Warrant Agreement or (c) supplengafitedule | hereto to identify additional serieS\&rrants issued hereunder; provided
that, in the case of (a) or (b), such changes wections shall not adversely affect the interesthe Holders in any material respect. The
Warrant Agent shall at the request of the Compantyveithout need of independent inquiry as to whethieh supplemental agreement is
permitted by the terms of this Section 22 join vilile Company in the execution and delivery of amghssupplemental agreements unless it
affects the Warrant Agent's own rights, dutiesnemunities hereunder in which case such party matyshall not be required to, join in such
execution and delivery.

(b) The Company and the Warrant Agent may modifgraend this Agreement (by means of an agreemeptesupntal hereto or otherwise)
with the consent of Holders holding not less thamagority in number of the then outstanding Warsdot any purpose; provided, however,
that no such modification or amendment that chatige®urchase Price of the Warrants, shortensehecof time during which the
Warrants may be exercised, or otherwise materéaity adversely affects the exercise rights of thieléte or reduces the percentage of the
number of outstanding Warrants the consent of whizdders is required for modification or amendmeinithis Agreement, may be made
without the consent of each Holder affected thereby

23 TERMINATION. This Warrant Agreement shall terraia and be of no further force and effect on tmalHExpiration Date.

24 APPLICABLE LAW. This Warrant Agreement and edtlarrant issued hereunder and all rights arisingunadler shall be governed by the
law of the State of California applicable to contsaand instruments executed and to be performietlgrin such State.

25 HEADINGS. The descriptive headings of the sev@eations of this Warrant Agreement are inserteccbnvenience and shall not control
or affect the meaning or construction of any of phevisions hereof.
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IN WITNESS WHEREOF, the parties hereto have catisisdWarrant Agreement to be duly executed, ab®iday and year first above
written.

ORACLE CORPORATION

By: /s/ Bruce M Lange

Narmre: Bruce M Lange
Title: Vice President and Treasurer

BANKBOSTON, N.A.
as Warrant Agent

By: /s/ Laura A. Welch

Name: Laura A. Wl ch
Title: Admnistration Manager

27



SCHEDULE |

SERIES AND TERMS OF EQUITY CAL L WARRANTS
TO BE ISSUED UNDER WARRANT A GREEMENT
Series Quantity First Ex piration Date  Purchase Price

Exercise Date

[ 3,000,000 April 17, 2000 Ma y 15, 2000 $77.55
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EXHIBIT A
[FORM OF LEGEND FOR UNDERLYING COMMON STOCK]

THE SECURITIES REPRESENTED BY THIS CERTIFICATE HAWEOT BEEN REGISTERED UNDER THE SECURITIES ACT OF
1933, AS AMENDED (THE "SECURITIES ACT"), OR ANY STPE SECURITIES LAWS. NEITHER THE SECURITIES
REPRESENTED BY THIS CERTIFICATE NOR ANY INTEREST GRARTICIPATION THEREIN OR HEREIN MAY BE REOFFERED,
SOLD, ASSIGNED, TRANSFERRED, PLEDGED, ENCUMBERED @RHERWISE DISPOSED OF IN THE ABSENCE OF SUCH
REGISTRATION OR UNLESS SUCH TRANSACTION IS EXEMPRBM, OR NOT SUBJECT TO, SUCH REGISTRATION. THE
HOLDER OF THIS SECURITY BY ITS ACCEPTANCE HEREOF REES TO OFFER, SELL OR OTHERWISE TRANSFER SUCH
SECURITY PRIOR TO THE DATE (THE "RESALE RESTRICTIORERMINATION DATE"), ON WHICH THE SECURITIES
EVIDENCED HEREBY MAY BE SOLD WITHOUT REGISTRATION BRSUANT TO RULE 144(k) UNDER THE SECURITIES ACT
OF 1933, AS AMENDED (THE "SECURITIES ACT"), OR ANSUCCESSOR TO SUCH RULE, ONLY (A) TO THE COMPANY,)B
PURSUANT TO A REGISTRATION STATEMENT WHICH HAS BEERECLARED EFFECTIVE UNDER THE SECURITIES ACT, (C)
PURSUANT TO OFFERS AND SALES TO NON-U.S. PERSONSATHOCCUR OUTSIDE THE UNITED STATES WITHIN THE
MEANING OF REGULATION S UNDER THE SECURITIES ACTD] TO AN INSTITUTIONAL "ACCREDITED INVESTOR,"

WITHIN THE MEANING OF SUBPARAGRAPH (a)(1), (2), (3R

(7) OF RULE 501 UNDER THE SECURITIES ACT ACQUIRINTHIS SECURITY FOR ITS OWN ACCOUNT OR FOR THE
ACCOUNT OF SUCH AN INSTITUTIONAL ACCREDITED INVEST& FOR INVESTMENT PURPOSES AND NOT WITH A VIEW
TO, OR FOR OFFER OR SALE IN CONNECTION WITH, ANY STRIBUTION IN VIOLATION OF THE SECURITIES ACT, ORK)
PURSUANT TO ANY OTHER AVAILABLE EXEMPTION FROM THEREGISTRATION REQUIREMENT OF THE SECURITIES ACT,
SUBJECT TO THE COMPANY'S AND/OR THE REGISTRAR'S R#G PRIOR TO ANY SUCH OFFER, SALE OR TRANSFER (i)
PURSUANT TO CLAUSES (C), (D) OR (E) TO REQUIRE THEELIVERY OF AN OPINION OF COUNSEL, CERTIFICATION
AND/OR OTHER INFORMATION SATISFACTORY TO EACH OF TEM, AND (i) PURSUANT TO EACH OF THE FOREGOING
CASES, TO REQUIRE THAT A CERTIFICATE OF TRANSFER IMHE FORM APPEARING ON THE OTHER SIDE OF THIS
SECURITY IS COMPLETED AND DELIVERED BY THE TRANSFEBR TO THE REGISTRAR. UNTIL THE EXPIRATION OF THE
RESALE RESTRICTION
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TERMINATION DATE, ANY PERSON ACQUIRING THIS SECURN PURSUANT TO CLAUSE (C) AGREES THAT ANY OFFER,
SALE OR OTHER TRANSFER TO A U.S. PERSON OR FOR TAMECOUNT OR BENEFIT OF A U.S. PERSON SHALL BE MADEYB
IT ONLY PURSUANT TO CLAUSES (A), (B) OR (E).



EXHIBIT B
[FORM OF FACE OF WARRANT CERTIFICATE]

THE SECURITIES REPRESENTED BY THIS CERTIFICATE HAVEOT BEEN REGISTERED UNDER THE SECURITIES ACT OF
1933, AS AMENDED (THE "SECURITIES ACT"), OR ANY STPFE SECURITIES LAWS. NEITHER THE SECURITIES
REPRESENTED BY THIS CERTIFICATE NOR ANY INTEREST GPARTICIPATION THEREIN OR HEREIN MAY BE REOFFERED,
SOLD, ASSIGNED, TRANSFERRED, PLEDGED, ENCUMBERED @RHERWISE DISPOSED OF UNLESS SUCH TRANSACTION
IS EXEMPT FROM, OR NOT SUBJECT TO, SUCH REGISTRANOTHE HOLDER OF THIS SECURITY BY ITS ACCEPTANCE
HEREOF AGREES TO OFFER, SELL OR OTHERWISE TRANSFEBRCH SECURITY ONLY PURSUANT TO (A) REGISTRATION
PURSUANT TO THE SECURITIES ACT OR (B) AN AVAILABLEEXEMPTION FROM THE REGISTRATION REQUIREMENTS OF
THE SECURITIES ACT, SUBJECT, IN THE CASE OF (B), T®IE COMPANY'S AND THE WARRANT AGENT'S RIGHT PRIORO
ANY SUCH OFFER, SALE OR TRANSFER TO REQUIRE THE DEERY OF AN OPINION OF COUNSEL, CERTIFICATION
AND/OR OTHER INFORMATION SATISFACTORY TO EACH OF TEM, AND, IN THE CASE OF EITHER (A) OR (B) TO REQUIR
THAT A CERTIFICATE OF TRANSFER IN THE FORM APPEARIBION THE OTHER SIDE OF THIS SECURITY IS COMPLETED
AND DELIVERED BY THE TRANSFEROR TO THE WARRANT AGEN THE HOLDER OF EACH SECURITY BY ITS
ACCEPTANCE HEREOF FURTHER AGREES THAT IT SHALL OFRESELL OR OTHERWISE TRANSFER THE WARRANTS
REPRESENTED BY THIS CERTIFICATE ONLY TO QUALIFIEDNSTITUTIONAL BUYERS (AS DEFINED IN RULE 144A UNDER
THE SECURITIES ACT) AND IN TRANSACTIONS INVOLVING HE SALE OF NO LESS THAN 1 MILLION WARRANTS SUBJECT
TO THE COMPANY'S AND THE WARRANT AGENT'S RIGHT TORQUIRE THE DELIVERY OF CERTIFICATION AND/OR
OTHER INFORMATION SATISFACTORY TO EACH OF THEM.
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No. W-I-1 Certificate for 3,000,000 Warrants

CuUsIP

SERIES | EQUITY CALL WARRANTS
TO ACQUIRE COMMON STOCK OF
ORACLE CORPORATION

This Warrant Certificate certifies that GoldmancEaé& Co. or registered assigns, is the registbodder of 3,000,000 Warrants (the
"Warrants") to purchase Common Stock, par valu®Bper share (the "Common Stock"), of Oracle Catfion, a Delaware corporation (the
"Company"). Each Warrant entitles the holder, scibje the terms and conditions set forth hereiniaritie Warrant Agreement, to purchase
from the Company one fully paid and non-assessatdee of Common Stock of the Company at the puechése per share of Common
Stock (the "Purchase Price"), which price shatiafly be $77.55 per share, subject to adjustmemhftime to time in accordance with the
Warrant Agreement. Settlement for such purchasktsika place on the sixth Business Day after dgliof such Notice of Exercise, upon
surrender to the Warrant Agent, at its office maiméd for that purpose in Boston, Massachusettéeor York, New York, of this Warrant
Certificate with the form of election to purchasetbe reverse hereof duly completed and signetéyegistered holder or holders hereof or
by the duly appointed legal representative theoedfy a duly authorized attorney, and upon payméitie Purchase Price, but only subjec
the conditions set forth herein and in the Warrgneement. Payment of the Purchase Price may be ima&ederal or other immediately
available funds to the Company.

The Company shall have the right to settle anyaserof a Warrant (i) in cash, in which case onfifteenth Business Day after the Exercise
Date the Company shall deliver to the exercisintgdelo against surrender to the Warrant Agent aiffise maintained for that purpose in
Boston, Massachusetts of the Warrant Certificatdezcing the exercised Warrants, Federal or otherédiately available funds payable to
the order of such Holder in an amount equal tadhsh Settlement Value (as defined in the Warrame&ment); or

(i) by delivering the Net Share Settlement Num(aer defined in the Warrant Agreement) of sharddraferlying Common Stock, in which
case on the eighteenth Business Day after the Erebate the Company shall deliver to the exergisinlder, against surrender to the
Warrant Agent at its office maintained for thatpase in Boston, Massachusetts of the Warrant @ertéf evidencing the exercised Warrants,
such number of fully paid and non-assessable shares

No Warrant may be exercised or exchanged after B:PD, New York City
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time, on the Expiration Date. All Warrants evideth¢ereby shall thereafter be void.

Reference is hereby made to the further provisidribis Warrant Certificate set forth on the reeehgreof and such further provisions shall
for all purposes have the same effect as thoudj $at forth in this place.

This Warrant Certificate shall not be valid or glliory for any purpose until it shall have beenntetsigned by the Warrant Agent.
IN WITNESS WHEREOF, Oracle Corporation has causédihstrument to be duly executed.

ORACLE CORPORATION

By:
Name:
Title:
(SEAL)
Attest:
Secretary
DATED:

Countersigned as of the date above written:

BANKBOSTON, N.A,,
as Warrant Agent

By:
Authorized Officer
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[FORM OF WARRANT CERTIFICATE]
[REVERSE]

This Warrant Certificate is issued under and iroedance with a Warrant Agreement dated as of May1997 (the "Warrant Agreement"),
between the Company and BankBoston, N.A., as whagent (the "Warrant Agent,” which term includey auccessor Warrant Agent under
the Warrant Agreement), and is subject to the temusprovisions contained in the Warrant Agreemtena)l of which terms and provisions
the Holder of this Warrant Certificate consentsabgeptance hereof. The Warrant Agreement is hengloyporated herein by reference and
made a part hereof. Reference is hereby made M/#neant Agreement for a full statement of the eztpe rights, limitations of rights, duti
and obligations of the Company, the Warrant Ageut the Holders of the Warrants. Capitalized terotsdefined herein have the meanings
ascribed thereto in the Warrant Agreement. A cdph® Warrant Agreement may be obtained for indpadty the Holder hereof upon
written request to BankBoston, N.A., c/o Boston lserve Limited Partnership, 150 Royall Street, tGanMassachusetts 02021, Attention:
Reorganization Department.

The Warrants evidenced by this Warrant Certificdtall be exercisable, at the election of the Holdaeof, either as an entirety or from time
to time for part only of the number of Warrantsdfied herein. In the event that less than allhef Warrants evidenced by this Warrant
Certificate are exercised at any time prior toExpiration Date, a new Warrant Certificate or Gexdites of the same tenor shall be issued for
the remaining number of Warrants evidenced by\Wsagrant Certificate.

The Company may, by notice to the Warrant Agenttartie Holder hereof, suspend the right to exeré¥arrants evidenced hereby for a
period of up to 90 days. The Company may suspemdght to exercise these Warrants on no more dnanoccasion. If any such period of
suspension (as it may be extended by successitrefurotices) includes or extends beyond the EfipivdDate, then the term of these
Warrants shall be automatically extended to thdariss Day following the last day of such suspensidrich Business Day shall thereupon
become the Expiration Date.

Upon receipt of a Notice of Exercise, the Compay irancel such exercise by delivering notices spsaosion to the Warrant Agent and to
the Holders of the Warrants (and delivering a cihy@yeof to the exercising Holder, by facsimile saission to the number set forth for such
purpose in the Notice of Exercise), not later t200 P.M., New York City time, on the third Busisd3ay after delivery to the Company of
such Notice of Exercise, in which case such NaticExercise shall be deemed never to have beemgive

At the option of the Holder hereof, Warrant Cectfies may be exchanged at such office upon payofi¢ié charges provided in the Warrant
Agreement.
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Whenever any Warrant Certificates are so surreddereexchange, the Company shall execute, antMéuigant Agent shall countersign and
deliver, the Warrant Certificates that the Holdexking the exchange is entitled to receive. All ViatrCertificates issued upon any
registration of transfer or exchange of Warranttieates shall be the valid obligations of the Gmany, evidencing the same obligations, and
entitled to the same benefits under the Warrane@gnent, as the Warrant Certificates surrendereslici registration of transfer or
exchange. Every Warrant Certificate surrendereddgistration of transfer or exchange shall (ifsguired by the Company or the Warrant
Agent) be duly endorsed, or be accompanied by tenrinstrument of transfer in form satisfactorjthe Company and the Warrant Agent,
duly executed by the Holder thereof or his attordely authorized in writing.

No service charge shall be required of a Holdeafor registration of transfer or exchange of Warfzertificates. The Company may requ
payment of a sum sufficient to cover any tax oeotovernmental charge that may be imposed in agimmewith any registration of transfer
or exchange of Warrant Certificates.

The Company and the Warrant Agent may deem antthreaegistered Holder of this Warrant Certificagethe absolute owner hereof
(notwithstanding any notation of ownership or othveiting thereon made by anyone), for the purpdseny exercise hereof or any
distribution to the Holder hereof and for all otlpairposes, and neither the Company nor the Wakgent shall be affected by any notice to
the contrary.

The Warrant Agreement also provides that upon toemence of certain events, the Purchase Priderskton the face hereof may, subjec
certain conditions, be adjusted. If such Purchaise s adjusted, the Warrant Agreement providasithcertain instances, the number of
shares of Common Stock of the Company purchasgale the exercise of each Warrant shall be adjustetie case of certain extraordinary
transactions, the Warrants may become exercisabtbé consideration received by Holders of Comi@tatk therein, or in certain cases,
may become exchangeable solely for a cash paymaléat provided in the Warrant Agreement.

This Warrant Certificate and the Warrant Agreenmagatsubject to amendment as provided in the WaAgrgement.
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[FORM OF ELECTION TO EXERCISE]
[TO BE EXECUTED UPON PURCHASE OF WARRANT]

The undersigned hereby irrevocably exercises agéS&mquity Call Warrants for the acquisition ofgare(s) of Underlying Common Stock
(as defined herein), represented by this WarranifiCate, on the terms and conditions specifiethis Warrant Certificate and the Warrant
Agreement herein referred to, surrenders this Wiai€artificate and all right, title and interesethin Oracle Corporation (the "Company")
and has tendered payment for such shares in therdarab$ , all in accordance with the teh@ieof, directs that the shares of
Common Stock deliverable upon the exercise of $Malrants be registered or placed in the name atigeaddress specified below and
delivered thereto.

Dated:

11/

(Signature of Owner)

(Street Address)

(City) (State) (Zip Code)

Facsimile Number/2/

Signature Guaranteed by:

/1/ The signature must correspond with the nameriéten upon the face of the within Warrant Cedifie in every particular, without
alteration or enlargement or any change whatsoewer must be guaranteed by a national bank ordmmspany or by a member firm of any
national securities exchange or by another eligjbigrantor institution as defined in Rule 17Msl-under the Securities Exchange Act of 1!

12/ A facsimile number must be provided for thegmse of receiving any notice of the Company's &actf any, to settle this exercise of
Warrant(s) in cash or of suspension of the holdegtg to exercise this Warrant.
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[FORM OF ASSIGNMENT]

FOR VALUE RECEIVED, the undersigned Holder of tkii&rrant Certificate hereby sells, assigns, andsteas unto the Assignee(s) named
below (including the undersigned with respect tp Wfarrants constituting a part of the Warrants emizkd by this Warrant Certificate not
being assigned hereby) all of the right of the usid@ed under this Warrant Certificate, with resgeche number of Warrants set forth
below:

Social Security

or other
identifying
number of
Names of assignee(s) Num ber of
Assignee(s) Address  --------------- War rants
and does hereby irrevocably constitute and appoint , the undersigned's attorney, to make tsasfer on the register maintainec

the Warrant Agent for that purpose, with full poveéisubstitution in the premises.

Dated:

(Signature of Owner)/3/

(Street Address)

(City) (State) (Zip Code)

Signature Guaranteed by:

/3/ The signature must correspond with the nameréten upon the face of the within Warrant Cecfie in every particular, without
alteration or enlargement or any change whatsoewer must be guaranteed by a national bank ordmmspany or by a member firm of any
national securities exchange or by another eligjbigrantor institution as defined in Rule 17Msl-under the Securities Exchange Act of 1!
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EXHIBIT C
FORM OF NOTICE OF EXERCISE

The undersigned hereby irrevocably elects to egeritie right, represented by Warrant CertificatesNoV- to purchase
shares of Common Stock of Omiporation and undertakes to surrender such Wa@rarificate[s] to the Warrai
Agent, at its office maintained for that purpose in , , with the form of electionxereise on the reverse thereof duly
completed and signed, together with payment offidicable Purchase Price, on the day six BusibDays after the date hereof. The
undersigned requests that a certificate for suaheshbe registered in the name of whose address is

and thatGertificate (or any payment in lieu thereof) beivkled to

whose address is

Notice of the Company's election, if any, to (iltkeethis exercise of Warrants in cash or by nersbsettlement or (ii) suspend the exercis
Warrants should be addressed to the attention of , sent by
facsimile transmission to the following number: (confirmation telephoneb@um

Capitalized terms not otherwise defined hereinldtale the meanings specified in the Warrant Agesgrndated as of May 19, 1997 between
Oracle Corporation and the BankBoston, N.A., asrdfdrAgent.

Dated:
(Signature must conform in all respects
to name of holder as specified on the
face of the Warrant Certificate.)
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EXHIBIT D
[FORM OF NOTICE OF CASH SETTLEMENT)]

Oracle Corporation hereby irrevocably elects ttles@t cash the exercise of Warrant No[s]. W- to purchase
shares of its Common Stock.

Capitalized terms not otherwise defined hereinldtale the meanings specified in the Warrant Agesgndated as of May 19, 1997 between
Oracle Corporation and the BankBoston, N.A., asrdfdarAgent.

Dated:

ORACLE CORPORATION

By: Name:
Title
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EXHIBIT E
[FORM OF NOTICE OF NET SHARE SETTLEMENT]

Oracle Corporation (the "Company") hereby irrevdga&ects to settle by delivery of the Net Sharél&ament Number of shares of its
Common Stock the exercise of Warrant No[s] W- to purchase shares of itsr@on$tock.

Capitalized terms not defined herein have the nmgagiven such terms in the Warrant Agreement daseof May 19, 1997, between the
Company and the BankBoston, N.A., as Warrant Agent.

ORACLE CORPORATION

By:

Name:

Title:



EXHIBIT F
[NOTICE OF SUSPENSION OF EXERCISE]

[Warrant Holder Name]
[Warrant Holder Address]

In accordance with Section 4(f) of the Warrant Agnent (the "Warrant Agreement”) dated as of Mayl®9,7 between Oracle Corporation
(the "Company") and , as Warranhgelating to the Company's Equity Call Warrgthe"Warrants"), the Company
hereby gives notice that your right to exerciserydarrants has been suspended until

Therefore, the Notice of Exercise delivered by hias been canceled, has been deemed to have newaldirered and is returned herewith
to you.

, as Warrant A

g

Authorized Signature

F-1



EXHIBIT 4.7
[FACE OF WARRANT CERTIFICATE]

THE SECURITIES REPRESENTED BY THIS CERTIFICATE HAVNEOT BEEN REGISTERED UNDER THE SECURITIES ACT OF
1933, AS AMENDED (THE "SECURITIES ACT"), OR ANY STPFE SECURITIES LAWS. NEITHER THE SECURITIES
REPRESENTED BY THIS CERTIFICATE NOR ANY INTEREST CRARTICIPATION THEREIN OR HEREIN MAY BE REOFFERED,
SOLD, ASSIGNED, TRANSFERRED, PLEDGED, ENCUMBERED @R HERWISE DISPOSED OF UNLESS SUCH TRANSACTION
IS EXEMPT FROM, OR NOT SUBJECT TO, SUCH REGISTRANOTHE HOLDER OF THIS SECURITY BY ITS ACCEPTANCE
HEREOF AGREES TO OFFER, SELL OR OTHERWISE TRANSFERCH SECURITY ONLY PURSUANT TO (A) REGISTRATION
PURSUANT TO THE SECURITIES ACT OR (B) AN AVAILABLEEXEMPTION FROM THE REGISTRATION REQUIREMENTS OF
THE SECURITIES ACT, SUBJECT, IN THE CASE OF (B), T®IE COMPANY'S AND THE WARRANT AGENT'S RIGHT PRIORO
ANY SUCH OFFER, SALE OR TRANSFER TO REQUIRE THE DEERY OF AN OPINION OF COUNSEL, CERTIFICATION
AND/OR OTHER INFORMATION SATISFACTORY TO EACH OF TEM, AND, IN THE CASE OF EITHER (A) OR (B) TO REQUR
THAT A CERTIFICATE OF TRANSFER IN THE FORM APPEARIBION THE OTHER SIDE OF THIS SECURITY IS COMPLETED
AND DELIVERED BY THE TRANSFEROR TO THE WARRANT AGEN THE HOLDER OF EACH SECURITY BY ITS
ACCEPTANCE HEREOF FURTHER AGREES THAT IT SHALL OFRESELL OR OTHERWISE TRANSFER THE WARRANTS
REPRESENTED BY THIS CERTIFICATE ONLY TO QUALIFIEDNSTITUTIONAL BUYERS (AS DEFINED IN RULE 144A UNDER
THE SECURITIES ACT) AND IN TRANSACTIONS INVOLVING HE SALE OF NO LESS THAN 1 MILLION WARRANTS SUBJECT
TO THE COMPANY'S AND THE WARRANT AGENT'S RIGHT TORQUIRE THE DELIVERY OF CERTIFICATION AND/OR
OTHER INFORMATION SATISFACTORY TO EACH OF THEM



No. W-I-1 Certificate for 3,000,000 Warrants
CUSIP No. 68389Y-12-9

SERIES | EQUITY CALL WARRANTS
TO ACQUIRE COMMON STOCK OF
ORACLE CORPORATION

This Warrant Certificate certifies that Goldman¢l®aé& Co., or registered assigns, is the registeodder of 3,000,000 Warrants (the
"Warrants") to purchase Common Stock, par valu®Bper share (the "Common Stock"), of Oracle Catfion, a Delaware corporation (the
"Company"). Each Warrant entitles the holder, scibje the terms and conditions set forth hereiniaritie Warrant Agreement, to purchase
from the Company one fully paid and non-assessatdee of Common Stock of the Company at the puechése per share of Common
Stock (the "Purchase Price"), which price shatiafly be $77.55 per share, subject to adjustmemhftime to time in accordance with the
Warrant Agreement. Settlement for such purchasktsha place on the sixth Business Day after dgliof such Notice of Exercise, upon
surrender to the Warrant Agent, at its office maiméd for that purpose in Boston, Massachusettéear York, New York, of this Warrant
Certificate with the form of election to purchasetbe reverse hereof duly completed and signetéyegistered holder or holders hereof or
by the duly appointed legal representative theoedfy a duly authorized attorney, and upon payméitie Purchase Price, but only subjec
the conditions set forth herein and in the Warrgneement. Payment of the Purchase Price may be ima&ederal or other immediately
available funds to the Company.

The Company shall have the right to settle anyaserof a Warrant (i) in cash, in which case onfifteenth Business Day after the Exercise
Date the Company shall deliver to the exercisintgdelo against surrender to the Warrant Agent aiffise maintained for that purpose in
Boston, Massachusetts of the Warrant Certificatdezcing the exercised Warrants, Federal or otherédiately available funds payable to
the order of such Holder in an amount equal tadhsh Settlement Value (as defined in the Warrame&ment); or

(i) by delivering the Net Share Settlement Num(aer defined in the Warrant Agreement) of sharddraferlying Common Stock, in which
case on the eighteenth Business Day after the Erebate the Company shall deliver to the exergisinlder, against surrender to the
Warrant Agent at its office maintained for thatpase in Boston, Massachusetts of the Warrant @ertéf evidencing the exercised Warrants,
such number of fully paid and non-assessable shares

No Warrant may be exercised or exchanged after B:PD, New York City time, on the Expiration Datdl Warrants evidenced hereby sh
thereafter be voic



Reference is hereby made to the further provisidribis Warrant Certificate set forth on the reeehgreof and such further provisions shall
for all purposes have the same effect as thoudyr dat forth in this place.

This Warrant Certificate shall not be valid or ghliory for any purpose until it shall have beenntetsigned by the Warrant Agent.

IN WITNESS WHEREOF, Oracle Corporation has causédihstrument to be duly executed.

ORACLE CORPORATION

By: /s/ Bruce M Lange

Name: Bruce M Lange
Title: Vice President and Treasurer

( SEAL)

Attest: /s/ L. Patricia Mncada

Assi stant Secretary

DATED: May 19, 1997

Countersigned as of the date above written:

BANKBOSTON, N.A.
as Warrant Agent

By: [/s/ Geoffrey D. Anderson

Aut hori zed O ficer



[REVERSE OF WARRANT CERTIFICATE]

This Warrant Certificate is issued under and iroadance with a Warrant Agreement dated as of Mayl 297 (the "Warrant Agreement"),
between the Company and BankBoston, N.A., as whagent (the "Warrant Agent,” which term includey auccessor Warrant Agent under
the Warrant Agreement), and is subject to the temusprovisions contained in the Warrant Agreemtera|l of which terms and provisions
the Holder of this Warrant Certificate consentsabgeptance hereof. The Warrant Agreement is heneloyporated herein by reference and
made a part hereof. Reference is hereby made W#nmeant Agreement for a full statement of the ess$ipe rights, limitations of rights, duti
and obligations of the Company, the Warrant Ageut the Holders of the Warrants. Capitalized terotsdefined herein have the meanings
ascribed thereto in the Warrant Agreement. A cdph® Warrant Agreement may be obtained for insgpadty the Holder hereof upon
written request to BankBoston, N.A., 150 Royalk8tr Canton, Massachusetts 02021, Attention: Ra@aton Department.

The Warrants evidenced by this Warrant Certificditall be exercisable, at the election of the Holdaeof, either as an entirety or from time
to time for part only of the number of Warrantsdfied herein. In the event that less than allnaf Warrants evidenced by this Warrant
Certificate are exercised at any time prior toExgiration Date, a new Warrant Certificate or Gexdites of the same tenor shall be issued for
the remaining number of Warrants evidenced byWssrant Certificate.

The Company may, by notice to the Warrant Agenttarttie Holder hereof, suspend the right to exeréérrants evidenced hereby for a
period of up to 90 days. The Company may suspemdght to exercise these Warrants on no more dnanoccasion. If any such period of
suspension (as it may be extended by successitrefurotices) includes or extends beyond the EfipivdDate, then the term of these
Warrants shall be automatically extended to thariss Day following the last day of such suspensidrich Business Day shall thereupon
become the Expiration Date.

Upon receipt of a Notice of Exercise, the Compamy irancel such exercise by delivering notices spsaosion to the Warrant Agent and to
the Holders of the Warrants (and delivering a cihy@yeof to the exercising Holder, by facsimile s@ission to the number set forth for such
purpose in the Notice of Exercise), not later t200 P.M., New York City time, on the third Busisd3ay after delivery to the Company of
such Notice of Exercise, in which case such NaticExercise shall be deemed never to have beemgive

At the option of the Holder hereof, Warrant Cectifies may be exchanged at such office upon payofi¢ie charges provided in the Warrant
Agreement. Whenever any Warrant Certificates arguskendered for exchange, the Company shall eeeant the Warrant Agent shall
countersign and deliver, the Warrant Certificates the Holder making the exchange is entitleceteive. All Warrant Certificates issued
upon any registration of transfer or exchange ofréfa Certificates shall be the valid obligatiorish®e Company, evidencing the same
obligations, and entitled to the same benefits utfte Warrant Agreement, as the Warrant Certifeatgrendered for such registration of
transfer or exchange. Every Warrant Certificateesudered for registration of transfer or exchargl gif so required by the Company or



Warrant Agent) be duly endorsed, or be accompdnyea written instrument of transfer in form satetéay to the Company and the Warrant
Agent, duly executed by the Holder thereof or lisraey duly authorized in writing.

No service charge shall be required of a Holdeafor registration of transfer or exchange of Warfzertificates. The Company may requ
payment of a sum sufficient to cover any tax oeotjovernmental charge that may be imposed in atimmewith any registration of transfer
or exchange of Warrant Certificates.

The Company and the Warrant Agent may deem antlttreaegistered Holder of this Warrant Certificatethe absolute owner hereof
(notwithstanding any notation of ownership or othveiting thereon made by anyone), for the purpdseny exercise hereof or any

distribution to the Holder hereof and for all otlpeirposes, and neither the Company nor the Wakgent shall be affected by any notice to
the contrary.

The Warrant Agreement also provides that upon ttemence of certain events, the Purchase Priderskton the face hereof may, subjec
certain conditions, be adjusted. If such Purchais® s adjusted, the Warrant Agreement providasithcertain instances, the number of
shares of Common Stock of the Company purchasgale the exercise of each Warrant shall be adjustetie case of certain extraordinary
transactions, the Warrants may become exercisabtéé consideration received by Holders of Comi&tock therein, or in certain cases,
may become exchangeable solely for a cash paymléat provided in the Warrant Agreement.

This Warrant Certificate and the Warrant Agreenagatsubject to amendment as provided in the Wakgréement



[FORM OF ELECTION TO EXERCISE]
[TO BE EXECUTED UPON PURCHASE OF UNDERLYING COMMON STOCK]

The undersigned hereby irrevocably exercises aéSeEquity Call Warrants for the acquisition dfghare(s) of Underlying Common Stock
(as defined herein), represented by this WarranifiCate, on the terms and conditions specifiethis Warrant Certificate and the Warrant
Agreement herein referred to, surrenders this Wiai€artificate and all right, title and interesethin Oracle Corporation (the "Company")
and has tendered payment for such shares in therdarab$ , all in accordance with the teh@eof, directs that the shares of
Common Stock deliverable upon the exercise of $Malrants be registered or placed in the name atigeaddress specified below and
delivered thereto.

Dated:

11/

(Signature of Owner)

(Street Address)

(City) (State) (Zip Code)

Facsimile Number/2/

Signature Guaranteed by:

/1/ The signature must correspond with the nameriéten upon the face of the within Warrant Cedifie in every particular, without
alteration or enlargement or any change whatsoewer must be guaranteed by a national bank ordmmspany or by a member firm of any
national securities exchange or by another eligjbigrantor institution as defined in Rule 17Msl-under the Securities Exchange Act of 1!

12/ A facsimile number must be provided for thegmse of receiving any notice of the Company's &actf any, to settle this exercise of
Warrant(s) in cash or of suspension of the holdegtg to exercise this Warrar



[FORM OF ASSIGNMENT]

FOR VALUE RECEIVED, the undersigned Holder of tkii&rrant Certificate hereby sells, assigns, andsteas unto the Assignee(s) named
below (including the undersigned with respect tp Wfarrants constituting a part of the Warrants emizkd by this Warrant Certificate not
being assigned hereby) all of the right of the usid@ed under this Warrant Certificate, with resgeche number of Warrants set forth
below:

Social Security

or other
identifying
Names of number of Num ber of
Assignee(s) Address  assignee(s) War rants
and does hereby irrevocably constitute and appoint , the undersigned's attorney, to make tsansfer on the register maintainec

the Warrant Agent for that purpose, with full poveéisubstitution in the premises.

Dated: ,

(Signature of Owner)/3/

(Street Address)

(City) (State) (Zip Code)

Signature Guaranteed by:

/3/ The signature must correspond with the nameréten upon the face of the within Warrant Cedifie in every particular, without
alteration or enlargement or any change whatsoewer must be guaranteed by a national bank ordamspany or by a member firm of any
national securities exchange or by another eligjbigrantor institution as defined in Rule 17Ad-1%ler the

Securities Exchange Act of 19z



EXHIBIT 10.25
Amendment No 1 to 1991 Long-Term Equity Incentive Rn dated December 9, 1996
Section 3 of the 1991 Plan shall be amended tdfaltbllowing sentences at the end of Section 3:

Notwithstanding the other terms of this Plan, apigranted under the Datalogix International Inmehded and Restated 1992 Incen

Stock Plan and 1986 Key Employees' Stock Option Riallectively, the "Datalogix Plans") shall besased by the Corporation under this
Plan pursuant to the Agreement and Plan of Mergerddas of September 24, 1996, as amended Octob28®, and, with respect to such
assumed options, this Plan shall include the temasconditions contained in the Datalogix Planamdicable only to such options. To the
extent any provision of this Plan could be deenoggrovide an additional benefit to the holderswflsoptions within the meaning of Section
424(a) of the Code, such provision shall not applguch option holder, and to the extent any tesntained in the applicable Datalogix Plan
directly conflicts with the terms of this Plan, tteems of the applicable Datalogix

Plan shall goverr



ORACLE CORPORATION
FEDERAL I. D. # 94-28711

SUBSIDIARIES OF THE REGIST

AS OF MAY 31, 1997
LIST OF ENTITIES:

SUBSIDIARY

Oracle (Barbados) Foreign Sales Corporation
Network Computer, Inc.

Datalogix International, Inc.

Intercom Global Corporation
Intercom Software Corporation
Intercom Network Corporation

Oracle Credit Corporation

Oracle China, Inc.

Oracle Taiwan, Inc.

Oracle Complex Systems Corporation
Oracle Japan Holding, Inc.

RSIB, Inc.

Oracle Holdings, Inc.

Oracle GmbH

Oracle Belgium N.V.

Oracle Software d.o.o0.

Oracle Czech S.R.O.

Oracle Danmark A/S

Oracle Deutschland GmbH

Oracle Finland OY

Oracle France S.A.

Oracle Hellas S.A.

Oracle Hungary Kit.

Oracle Europe Manufacturing Limited
Oracle Technology Company

Oracle ltalia, S.p.A.

Oracle Holding Antilles NV

Network Computer Incorporated, Nederland B.V.

Oracle Nederland B.V.

Folebo BV

Oracle Norge AS

Oracle Polska, Sp. z.0.0.

Oracle Portugal - Sistemas De Informacao, LDA
Oracle Slovensko spol. s.l.o.
Oracle Slovenia d.o.o0.

Oracle Iberica S.A. (Spain)

Oracle Svenska AB

Oracle Software (Switzerland) Ltd.
Oracle AG

EXHIBIT 21.01

89
RANT

STATE OR COUNTRY
OF INCORPORATION
Barbados
Delaware
Delaware
Delaware
Delaware
Delaware
California
California
California
Delaware
Delaware
Delaware
Delaware
Austria

Belgium

Croatia

Czech Republic
Denmark
Germany
Finland

France

Greece

Hungary

Ireland

Ireland

Italy
Netherlands Antilles
The Netherlands
The Netherlands
The Netherlands
Norway

Poland

Portugal
Slovakia
Slovenia

Spain

Sweden
Switzerland
Switzerland



EXHIBIT 21.01 (CONTINUED)

ORACLE CORPORATION

FEDERAL I. D. # 94-2871189
SUBSIDIARIES OF THE REGISTRANT

AS OF MAY 31, 1997

LIST OF ENTITIES:

SUBSIDIARY

Oracle Corporation OLAP, Ltd.
Oracle Corporation UK Limited
Oracle Resources Ltd.

Oracle Corporation Nominees, Ltd.
Oracle EMEA Management Ltd.
Oracle Systems Limited

Oracle Software Systems Israel Limited
Saudi Oracle Limited

Oracle (South Africa) (Pty) Limited
Oracle Biligisayer Sistemleri Limited Sirketi
Oracle Argentina S.A.

Oracle do Brazil Sistemas Ltda.
Oracle Caribbean, Inc.

Oracle Holding Cayman

Sistemas Oracle de Chile S.A.
Centro de Capacitacion Oracles Ltda.
Oracle Colombia Limitada

Oracle Centroamerica S.A.

Oracle Ecuador S.A.

Oracle Mexico S.A. de C.V.

Oracle del Peru, S.A.

Oracle Uruguay, S. A.

Oracle de Venezuela C.A.

Oracle Corporation Canada, Inc.

La Societe D'Informatique Oracle du Quebec, Inc.

Oracle Corporation Japan

Oracle Systems (Australia) Pty. Ltd.

Beijing Oracle Systems Company Limited
Oracle Systems China (Hong Kong) Limited
Oracle Systems Hong Kong Limited

PT Oracle Indonesia Ltd.

Oracle Systems (Korea) Ltd.

Oracle Systems Malaysia Sdn. Bhd.

Oracle New Zealand, Ltd.

Oracle Systems (Philippines) Inc.

Oracle Systems South East Asia (Singapore) Pte. Ltd

Oracle Systems (Thailand) Company Limited
Oracle Vietnam
Oracle Software India Ltd.

STATE OR COUNTRY
OF INCORPORATION

UK

Cyprus
Israel

Saudi Arabia
South Africa
Turkey
Argentina
Brazil

Puerto Rico/United States
Cayman Islands
Chile

Chile
Colombia
Costa Rica
Ecuador
Mexico

Peru
Uruguay
Venezuela
Canada
Canada
Japan
Australia
China

Hong Kong
Hong Kong
Indonesia
Korea
Malaysia
New Zealand
Philippines
Singapore
Thailand
Vietnam
India



EXHIBIT 23.01
CONSENT OF INDEPENDENT PUBLIC ACCOUNTANTS

As independent public accountants, we hereby cangehe incorporation of our report dated JunelB®7 included in this Form 10-K, into
the Company's previously filed Registration Statenfiéle No.'s 33-3536, 33-16749, 33-44702, 33-5338953351 and 33-53355 on Form S-
8.

ARTHUR ANDERSEN LLP

San Jose, California
August 13, 199



ARTICLE 5
MULTIPLIER: 1,00C

PERIOD TYPE 12 MO¢S
FISCAL YEAR END MAY 31 1997
PERIOD START JUN 01 199
PERIOD END MAY 31 1997
CASH 890,16.
SECURITIES 323,02¢
RECEIVABLES 1,668,31!
ALLOWANCES 127,84(
INVENTORY 10,82¢
CURRENT ASSET¢ 3,271,091
PP&E 1,477,27.
DEPRECIATION 608,32t
TOTAL ASSETS 4,624,31!
CURRENT LIABILITIES 1,922,13!
BONDS 0
PREFERRED MANDATORY 0
PREFERREL 0
COMMON 6,52(
OTHER SE 2,363,19:
TOTAL LIABILITY AND EQUITY 4,624,31!
SALES 0
TOTAL REVENUES 5,684,33
CGS 0
TOTAL COSTS 1,550,46!
OTHER EXPENSE! 0
LOSS PROVISION 37,37
INTEREST EXPENSE 6,80¢
INCOME PRETAX 1,283,52
INCOME TAX 462,07(
INCOME CONTINUING 821,45
DISCONTINUED 0
EXTRAORDINARY 0
CHANGES 0
NET INCOME 821,45
EPS PRIMARY 1.22
EPS DILUTED 1.22
End of Filing
pewerad 5y EDCAR -
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