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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 Position and Results of Ofiers--Factors That May Affect Future Results anarkét 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 200

PART |
Iltem 1. Business
General

Oracle Corporation ("Oracle" or the "Company")is tvorld's leading supplier of software for infotioa management. The Company
develops, manufactures, markets and distributepuatensoftware that helps corporations manage emd their businesses. The Company's
software products can be categorized into two bevads: Systems software and Internet businesEafiphs software. Systems software
complete Internet platform to develop and deplogliaptions on the Internet and corporate Intraremtsl, includes database management
software and development tools that allow userseate, retrieve and modify the various types ¢h dtored in a computer system. Internet
business applications software allows users tosacicdormation or use the applications throughmapse Internet browser on any client
computer, and automates the performance of spdeimess data processing functions for financehagement, procurement, project
management, human resources management, supplyroshangement, and customer relationship managefmt@ntCompany's software runs
on a broad range of computers, including mainframmsicomputers, workstations, personal computapgpp computers and information
appliances (such as hand-held devices and mobilegsf) and is supported on more than 85 differeataiing systems, including UNIX,
Windows, Windows NT, OS/390 and Linux. In addittmncomputer software products, the Company offeenge of consulting, education,
and support services for its customers. Also, mt@mers who choose not to install their own ajilims, Oracle's Business On-Line offers
an online service that hosts and delivers Intebnsiness applications across a network that cattessed via any standard web browser.

The Company was incorporated in 1986 as a Delas@moration and is the successor to operationsnatig begun in June 1977. Unless the
context otherwise requires, the "Company" or "Qrackfers to Oracle Corporation, its predecessdri@subsidiaries. The Company's
principal executive offices are located in Redw@bty, California. The Company's telephone numbg6%0) 506-7000. The Company also
maintains a worldwide website at www.oracle.come Tformation posted on the Company's website isnomrporated into this annual
report.

Product Development Architecture
Oracle Internet Platform

Oracle's product development platform is basedmoimirnet computing architecture. The Internet potimg architecture is comprised of
data servers, application servers and client coaenpur devices running a web browser. Internet edimg centralizes business information
and applications, allowing them to be managedeasid efficiently from a central location. End-usare provided with ready access to the
most current business data and applications thraugfandard Internet browser. Database serversgaatiebusiness
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information, while application servers run all mesis applications. These servers are managed faspianal information technology
managers. By contrast, the traditional, client-senomputing architecture requires that each clientputer run and manage its own
applications, and also be updated every time alicagpipn changes. The Company believes that thigdex its software for Internet
computing improves network performance and datdityuand helps organizations decrease installatioaintenance and training costs
associated with information technology.

Electronic Business

The Company believes that electronic commercedgishange of goods and/or services electronically the Internet) is revolutionizing
businesses by providing a relatively low-cost meafrdistributing products and expanding marketdglly, increasing efficiencies, and
providing better, more personalized customer sesvis organizations are changing the way employeels, communicate, share
knowledge and deliver value, the Company belieliasto remain competitive, they need to developdeploy web-based business and
commerce applications on the Internet.

Research & Development

The Company continually enhances its existing pctgland develops new products to meet its custorieaaging requirements as well as to
expand its product base. Research and developmeenditures were 10% of total revenues in fisc@i®A999 and 1998. As a percentage of
license revenues, research and development expegslivere 23% in fiscal 2000, 1999 and 1998.

Major Product Families
Systems Software

The Oracle relational database management sysi@BMS"), the key component of Oracle's Internetfplah, enables storing, manipulating
and retrieving relational, object-relational, mudimensional, and other types of data. Oracle Var8ids a database specifically designed
foundation for Internet development and deploymextending Oracle's technology in the areas of aetaagement, transaction processing
and data warehousing to the new medium of thereteBuilt directly inside the database, Intermeattfires such as Java Server (Jserver),
Internet File System (iFS), Internet Directory dmtet Security, and Intermedia, allow companidsuitd internet applications that lower co
enhance customer and supplier interaction, andgeayobal information access across different cai@parchitectures and across the
enterprise.

Oracle Lite Version 8i is the Company's mobile Bate for Internet computing. The Oracle Lite datebaanagement system can be used to
run applications on portable devices and to tempgrstore data on these devices which can beaafad back to Oracle. Oracle Lite is a
complete and comprehensive platform for buildingpldying and managing mobile applications thatgpially run on laptops and

information appliances such as hand-held devieadsphones, smart phones, pagers, smart cardsbevision set top boxes.

In June 2000, the Company introduced Oracle Intekpelication Server Version 8i which is an opeiffitsare platform for developing,
deploying and managing distributed Internet sofenaguplication programs. Oracle Internet Applicatgarver 8i provides the infrastructure
necessary to run Internet computing applicationd,enables customers to build and deploy porta@esactional applications, and business
intelligence facilities with a single product.

Oracle offers Internet Application Server (IAS) \lass Edition formerly Portal-to-Go, which enabit@srmation and services to be accessed
through wireless and other devices. These devic#gde smart phones, wireless personal digitabts#is, standard phones connected to
Interactive Voice Recognition systems, modem ecgdppersonal organizers and television set-top bdxsiag IAS Wireless Edition, mobile
operators, content providers, and wireless Intesastice providers can quickly implement wirelesstgls (access hubs offering content
formatted for small devices) for providing personadl services and content through wireless devices.
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Application Development Tools
The Company's Oracle Internet Developer Suite ¢osi@pplication development tools, enterprise poo@s and business intelligence tools.

The Company's application development tools suptiigrent approaches to software development.afmiodel-based approach to
development, Oracle offers two products: Oracleidies and Oracle Developer. Oracle Designer allousiness processes to be visually
modeled and enterprise database applications gemerated. Oracle Developer is a development tsdddilding database applications that
can be deployed, unchanged, in both Internet aadtfderver based environments. For Java prograsj@®eacle offers Oracle JDeveloper, a
Java development tool suite for building enterpapplications for use on the Internet. The Orablev&loper suite provides a complete Java
development environment for developing and deplgypplications from Java and HTML clients to setvased business components across
the enterprise.

Oracle offers Oracle iPortal to build portal sitélsich provide access to database applications.|l®iRortal features a unique browser-based
interface and allows portal sites to be rapidlyeassied from "portlets"-- reusable information compots which wrap commonly accessed
pieces of information and application servicest®aites built with Oracle iPortal may be persared by role and customized by end-users.

Oracle's Business Intelligence tools are desigoethk Internet and provide a comprehensive argyjiated suite of products that enable
companies to address the full range of user reqpgings for information publishing, data exploratiadyanced analysis and data mining.
Oracle Warehouse Builder is an extensible datalwearse design and deployment environment that adésntlae process of creating a single
database for business analysis. Oracle WarehouteBoan quickly and easily integrate historicatalwith the massive, daily influxes of
online data from web sites. After collecting thead@®racle Warehouse Builder cleans, transformdead the data into an Oracle8i-based
data warehouse.

Internet Business Applications and On Line BusinesExchanges

Oracle offers the E-Business Suite Version 11illy integrated and Internet enabled set of EnteepResource Planning ("ERP"), Supply
Chain and Customer Relationship Management ("CRddffiware applications for the enterprise. Oraclihésonly company to offer a fully
integrated suite of Internet business applicatidings integrated suite, which also is availableaaomponent basis, provides integrated
enterprise information so that companies can mattajeentire business cycle, from initial contasth customers through planning,
production, and delivery, to post-sale service suqgport. This allows companies to better aligntstia and tactical goals across the entire
organization. Available in approximately 30 langesagOracle's Internet business applications allawpanies to operate in multiple
currencies and languages, support local businessiges and legal requirements, and handle busarggsl operations across borders.

Oracle's ERP applications consist of integratetiveo® modules to automate business functions ssifinancial management, supply chain
management, procurement, manufacturing, proje¢esysand human resources applications for largeradeized commercial and public
sector organizations throughout the world. Theg#iegtions combine business functionality with imative technologies, such as workflow
and self-service applications, and enables cus®todpwer the cost of their business operationproyiding their customers, suppliers and
employees with self service access to both trammsaptocessing and selected business informatiomg ke Internet platform. Self service
applications automate a variety of business funstiguch as procuring and managing inventories ofig@and services, and employee exp
reporting and reimbursement.

Oracle's CRM applications help automate and imptbhedusiness processes associated with managshgnoer relationships in the areas of
sales, marketing, customer service and supportcalhdenters. Oracle's CRM applications allow tinciitannel customer interactions over the
Internet, such as through a call center,



I-store (an internet-based storefront used foirgeproducts and services directly to customers tweweb) and face-to-face, thereby helping
to maximize the use of technology to improve cugprelationships. Integrated with Oracle's ERP iappibns, Oracle's CRM products also
allow enterprises to coordinate global sales fastieg and lead generation with order capture céifiabito help increase the overall
efficiency of running a business.

OracleExchange.com is an Internet marketplace wdliolvs contract and spot buying capabilities, malauctioning and reverse auctioning.
Branded exchanges are company specific versio@saifleExchange.com, allowing businesses to takealmf their supply chain. Major
corporations in the same industry are partneringiteg all their suppliers online with the goalrefiucing supply chain costs through
increased visibility into demand. Demand that cafmofulfilled using their existing supply chairapk can be auctioned out to exchanges. In
addition to the exchange platform, Oracle provigiesurement software to allow businesses to collentand from within their organization.
Oracle also provides supply chain planning softvsarbusinesses can check and reconfigure theitysabgains based on demand.

Services
Consulting

In most of Oracle's sales offices around the wdhd,Company has trained consulting personnel vifeo consulting services. Consultants
supplement the Company's product offerings by liogi services to assist customers in the implentientaf applications based on the
Company's products. Consulting revenues represapi@eximately 22%, 27% and 25% of total revenudsscal 2000, 1999 and 1998,
respectively.

Support

The Company offers a wide range of support sentitasinclude orsite, telephone or Internet access to support paedpas well as softwa
updates. Telephone support is provided by locétedf as well as Oracle's five global support asritecated around the world. Support
revenues represented approximately 29%, 27% andd2%étal revenues in fiscal 2000, 1999 and 1988pectively.

Education

The Company offers both media based and instrietbiraining to customers on how to use the Comsgmpducts. Education revenues
represented approximately 5%, 5% and 6% of totadraes in fiscal 2000, 1999 and 1998, respectively.

Marketing and Sales
Key Market Segments

The Company has identified two key market segmehtsre its products are sold; the enterprise businesket and the general business
market. The enterprise business market segmeasfirsed by the Company as those businesses withréatenues of $500 million and above.
In the enterprise business market segment, the Gayripelieves that the most important considerationsustomers are performance,
functionality, product reliability, ease of use atjty of technical support and total cost of owmgps including the initial price and deploym
costs as well as ongoing maintenance costs. Thergldousiness market segment is defined by the @aynas those businesses with total
revenues of less than $500 million. In the genleuginess market segment, the Company believethiarincipal competitive factors are
strength in distribution and marketing, brand naewmgnition, price/performance characteristicseadsise, ability to link with enterprise
systems and product integration. The Company bedigivat it competes effectively in each of theseketa, although the competition is
intense in each market.



Sales Distribution Channels

In the United States, the Company markets its prsdand 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 off&that, as of May 31, 2000, were
located in approximately 90 metropolitan areas withe United States.

Outside the United States, the Company markefsatducts primarily through the sales and servigmpizations of approximately 60
subsidiaries. These subsidiaries license and supigpCompany's products both within their localmivies and certain other foreign count
where the Company does not operate through a diades subsidiary.

The Company also markets its products through éuotichannels, which are called Oracle Alliancergad. The partners include value-added
relicensors, value-added distributors, hardwareigerss, systems integrators and independent sadtwemdors that combine the Oracle
relational DBMS, application development tools &diness applications with computer hardware, softvapplication packages or services
for redistribution.

The Company also markets its products through iedéent distributors in international territories novered by its subsidiaries' direct sales
organizations.

As of May 31, 2000, in the United States, the Camypamployed 12,485 sales, service and marketindames, while the international sal
service and marketing groups consisted of 18,224l@aes.

Revenues from international customers (including) @sers and resellers) amounted to approximatety, 48% and 50% of the Company's
total revenues in fiscal 2000, 1999 and 1998, rtspmdy. See Note 11 of Notes to Consolidated FinarStatements for a summary of the
Company's operating segments and geographic infmma

Oracle Partner Program

The Oracle Partner Program allows Oracle to pungwe business opportunities with partners as wedli@st customers. The types of parti
in the Oracle Partner Program are consultants,agiuncproviders, Internet service providers, netiategrators, resellers, independent
software vendors and system integrators. Partraergoin the the Oracle Technology Network (OTNpragram specifically designed for the
Internet developer community. Oracle provides dhnology, education, and technical support thablena partner to effectively integrate
Oracle products into its business. The combinatfo@racle technology and a partner's expertisedamesthe Company's exposure in new
markets, such as the Internet.

Hosted Online Services

Oracle offers Oracle Business OnLine, a servicedhbvers enterprise applications and technologpss a network from a server that is
hosted in a professionally managed environmentratmte data center. With a simple browser and ordte@onnections, companies can
access Oracle's Internet business applicationsstd significantly lower than a traditional deplagmh While the customer owns the
applications, Oracle owns the hardware, manageappkcation and server architecture, maintainsuggtades the software and provides
technical support for the customer's operations.

Competition

The computer software industry is intensely contjpetiand rapidly evolving. Historically, the Compalmas competed in various markets
including the database, application developmenrsidmsiness applications and services sectorspfiiheipal software competitors in the
enterprise DBMS marketplace are International BessrMachines Corporation, Sybase, Inc. and Infof@eisporation. In the workgroup and
personal DBMS marketplace, the Company competdsseiteral desktop software vendors, including MiofoCorporation. In
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the data warehousing market, the Company's.i@a-Analytical Processing ("OLAP") products congpetith those of Business Objects, S.
Cognos, Inc. and Hyperion Solutions. In the apgilicaserver market, competitors include InternagidBusiness Machines Corporation and
BEA Systems Inc. In the business applications saritwnarket, competitors include J.D. Edwards, Resmft Inc., and SAP
Aktiengeschellschaft. The Company continues to amm these traditional markets as well as in spawve, rapidly expanding markets like
the CRM, procurement and supply chain marketpladese the competition includes Siebel Systems,difibc., Commerce One and 12
Technologies.

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 power units (processing payéhe computers in the customer's network) sraximum number of named users.
The Company also enters into other license agreetyyees, which allow for the use of the Companytdpcts, usually restricted by the
number of employees or the license term. Fees licanses are recognized as revenue upon shipmenidpd fees are fixed and
determinable and collection is probable. Fees fioemses sold together with consulting servicegyareerally recognized upon shipment
provided that the above criteria have been metnea of the license fees is not dependent upopéahfermance of the consulting services
and the consulting services are not essentialetduthctionality of the licensed software. In ingtas where the aforementioned criteria have
not been met, both the license and consultingdeesecognized under the percentage of completethad of contract accounting.

The Company receives sublicense fees from its @ralliance partners (value- added relicensors,eraldded distributors, hardware
providers, systems integrators and independenvacdtvendors) based on the sublicenses grantdieb@racle Alliance partner. Sublicense
fees are typically based on a percentage of thep@ayis list price and are generally recognizedhag &re reported by the reseller.

Support revenues consist of two components: (1aigsdfor software products and end user documentatnd (2) technical product support
services that include on-site, telephone or Intesiceess to support personnel. The Company pecbsical product support services as a
percentage of the license price, while on-site stpgervices are based on the level of supporicEprovided. Software subscription update
rights are also priced as a percentage of thed&ence, and can be purchased separately fromitatiproduct support. Most customers
purchase support initially and renew their suppgreements annually. The Company generally bilipstt fees at the beginning of each
support period. Support revenues are recognizedblyabver the contract period.

Revenues related to consulting and education ssvtabe performed by the Company generally agrezed over the period during which
the applicable service is to be performed or oeraises-performed basis.

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

Employees

As of May 31, 2000, the Company employed 41,32Btfime persons, including 29,564 in sales and sewyi1,145 in marketing, 6,650 in
research and development and 3,961 in generaldmuhstrative positions. Of these employees, 19w&fe located in the United States and
21,549 were employed in approximately 60 other ties

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



Item 2. Properties

Oracle's properties consist primarily of owned labed office facilities for sales, research anceliment, consulting and administrative
personnel. The Company's headquarters facilitiasisbof approximately 2.3 million square feet iadwood City, California. The Company
also owns or leases office facilities in variousdtions in the United States and abroad.

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 obligeio

Item 3. Legal Proceedings
The material set forth in Footnote 12 of Item 1@(apf this Form 10-K is incorporated herein byereihce.
Item 4. Submission of Matters to a Vote of Securityolders

On May 10, 2000, the Company held a Special Medtdfrstockholders. At the meeting, the stockholdgigroved an amendment to the
Company's Certificate of Incorporation increasing humber of authorized shares of the Company'sn@anstock from 4,000,000,000 to
11,000,000,000 (with 2,139,505,227 affirmative 8ot&32,952,992 negative votes, 2,750,800 voteshedthand 1,253,929 broker nentes).

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
Jeffrey O. Henley....... Executive Vice President, Chief Financial Officer and Director
Gary L. Bloom........... Executive Vice President
Safra A. Catz........... Executive Vice President
Sergio Giacoletto....... Executive Vice President, Europe, Middle East and Africa
Jay H. Nussbaum......... Executive Vice President, Oracle Services Industries
George J. Roberts....... Executive Vice President, North America Sales
Charles A. Rozwat....... Executive Vice President, Database Server
Edward J. Sanderson..... Executive Vice President, Consulting and Latin America Division
Frank A. Varasano....... Executive Vice President, Oracle Products Industries
Ronald A. Wohl.......... Executive Vice President, Applications Development
Daniel Cooperman........ Senior Vice President, Gen eral Counsel and Secretary
Jennifer L. Minton...... Senior Vice President and Corporate Controller

Mr. Ellison, 54, has been Chief Executive Officerce he cdounded the Company in May 1977. Mr. Ellison hasrb€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 fi
May 1977 to June 1996. Mr. Ellison is co-chairmé&alifornia's Council on Information Technologyelis also a director of Apple
Computer, Inc., a computer company.

Mr. Henley, 55, 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 Financidicerf of Pacific Holding Company, a
privately held company with diversified interestsmanufacturing and real estate, from August 198eetruary 1991.

Mr. Bloom, 39, has been Executive Vice Presideutrémtly responsible for server development, ptatftechnologies, marketing, education,
customer support, and corporate development) o€tmapany since May
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1999 and the Executive Vice President of the Syfemducts Division from March 1998 to May 1999. lires held various positions,
including Senior Vice President of the System PotslDivision from November 1997 to March 1998, $eMice President of the Worldwir
Alliances and Technologies Division from May 1987Qctober 1997, Senior Vice President of the Prodnd Platform Technologies
Division from May 1996 to May 1997, and Vice Presitiof the Mainframe and Integration Technologyifian and Vice President of the
Massively Parallel Computing Division from May 1982May 1996. Prior to joining Oracle, Mr. Bloom vked at International Business
Machines Corporation and at Chevron Corporationreshe held various technical positions in theirmfraime system areas.

Ms. Catz, 38, has been Executive Vice Presidemtdntly responsible for global business practicdghe Company since November 1999
and was a Senior Vice President between April 8890ctober 1999. Prior to joining Oracle, Ms. Ga#s at Donaldson, Lufkin & Jenret
a global investment bank, where she was a Mandgjiregtor from February 1997 to March 1999 and ai@eviice President from January
1994 until February 1997 and had previously helibus investment banking positions since 1986.

Mr. Giacoletto, 50, has been Executive Vice Predifier Europe, Middle East and Africa, since JuA8@ and Senior Vice President,
Business Solutions, since November 1998. He was Fiesident, Alliances and Technology of the Comfieom March 1997 to November
1998. Before joining Oracle, he was President, AT8dlutions for Europe, since August 1994. Previgusé spent 20 years with Digital
Equipment, Inc. in various positions in marketimgl @ervices at the European level.

Mr. Nussbaum, 56, has been Executive Vice Presi@@aicle Service Industries since October 1998,Sardor Vice President and General
Manager of the Company's Federal group since 1P8@r. to joining Oracle, Mr. Nussbaum worked at &e€Corporation where he held
various management roles during his twenty-four-yeaure, including President of Integrated Syst@perations. Mr. Nussbaum has served
on several key advisory boards for George Masowéisity, James Madison University and the UnivgrsftMaryland.

Mr. Roberts, 43, has been Executive Vice Presidémtth America Sales since June 1999 and serv&eaiaivr Vice President, North
American Sales from June 1998 to May 1999. Mr. Risleerved as Senior Vice President, Business &filaom March 1998 to June 1998.
He took a leave of absence from July 1997 to M4&98. Mr. Roberts joined Oracle in March 1990 annf June 1990 to June of 1997,
served as Group Vice President, Central CommeS$aibds.

Mr. Rozwat, 52, has been Executive Vice Presideatabase Server, since November 1999 and sengdrisr Vice President, Database
Server from December 1996 to October 1999. Mr. Rd=zgrved as Vice President of Development from V285 to November 1996.

Mr. Sanderson, 51, has been Executive Vice Presi@amsulting and Latin American Division since éur®99, and Senior Vice President of
Consulting and the Latin American Division of ther@pany from July 1998 to May 1999. He served asdBéfice President of Americas
Consulting for the Company from July 1995 to Jud@8. Before joining Oracle, Mr. Sanderson serveBrasident of Worldwide Information
Services for Unisys Corporation from February 1894une 1995. Prior to Unisys, he spent 18 yeaiisarconsulting industry at McKinsey
Company and Andersen Consulting.

Mr. Varasano, 54, has been Executive Vice Presidanaicle Product Industries since October 199%ejbining Oracle, Mr. Varasano was
a Senior Partner at Booz Allen & Hamilton from Quto 1998 to September 1999. Mr. Varasano held akpesitions at Booz Allen &
Hamilton, including Managing Officer United Stat€pbal Managing Officer Engineering and Manufairtgrindustries and Managing
Officer, New York office. He also served on Boozel & Hamilton's Executive Committee and Board @febtors.

Mr. Wohl, 39, has been Executive Vice Presidenplisations Development, since November 1999 andeskas Senior Vice President,
Applications Development, from December 1992 todDet 1999. From September 1989 until December 1992\ ohl was Vice President
and Assistant General Manager of the Systems Pr@luvision.



Mr. Cooperman, 49, 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.

Ms. Minton, 39, has been Senior Vice President@migorate Controller of the Company since April @08nd Vice President and Corporate
Controller since November 1998. From May 1989 tod&nber 1998, Ms. Minton held various positions ia€e's finance organization
including Assistant Corporate Controller, and wa&ee President of the Company since August 1996r o joining Oracle, Ms. Minton
held various positions in the Audit Division of Artr Andersen LLP, an international public accoupnfinm since December 1983.
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PART Il
Item 5. Market for Registrant's Common Equity and Related Stockholder Matters

The Company's Common Stock has been traded inviretioe-counter market and the nasdaq National Btagikce the Company's initial
public offering in 1986. According to records oét@ompany's transfer agent, the Company had appatedy 18,873 stockholders of record
as of May 31, 2000. However, the majority of shamesheld by brokers and other institutions on Beatfastockholders in approximately 1.4
million accounts. The number of total stockholdserkess than 1.4 million due to stockholders with@unts at more than one brokerage. The
following table sets forth the low and high saleemf the Company's Common Stock, based on theddes, in each of the Company's last
eight fiscal quarters.

Low Sa le Price High Sale Price

Fiscal 2000:

Fourth Quarter............ccccoeveeennee.. $6 2.50 $88.44

Third Quarter..............ccceeeeuvvnnns 3 5.34 74.25

Second Quarter.......cccvvveeeeeeeeennnn. 1 8.84 38.72

First Quarter............ooeeevvvvnnnens 1 2.56 19.88
Fiscal 1999:

Fourth Quarter............cccccveeeenn. $1 0.72 $19.38

Third Quarter..............coeeeevvvnnns 1 1.64 20.25

Second Quarter.......ccceeeeveveereennnn. 6.36 12.29

First Quarter...........cooeeevvvvnnnens 6.64 9.25

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

On January 18, 2000, the Company effected a twaifierstock split in the form of a Common Stock diénd distributed to stockholders of
record as of December 30, 1999. All per share aatbnumbers of Common shares, where appropriate,been retroactively adjusted to
reflect the stock split.

Item 6. Selected Financial Data

Year End ed May 31,
(in thousands, except 2000 1999 1998 1997 1996
per share data) --------mem —mememeeen -
Revenues................ $10,130,128 $8,827,252 $7, 143,866 $5,684,336 $4,223,300
Operating income........ 3,080, 160 1,872,881 1, 244,200 1,262,985 904,891
Net income.............. 6,296,803 1,289,758 813,695 821,457 603,279
Earnings per share--
basic........ccceene 2.22 0.45 0.28 0.28 0.21
Earnings per share--
diluted................ 2.10 0.43 0.27 0.27 0.20
Total assets............ 13,076,779 7,259,654 5, 819,011 4,624,315 3,357,243
Short-term debit......... 2,691 3,638 2,924 3,361 5,623
Long-term debt.......... 300,770 304,140 304,337 300,836 897
Stockholders' equity.... 6,461,463 3,695,267 2, 957,558 2,369,712 1,870,449

Item 7. Management's Discussion and Analysis of Famcial Condition and Results of Operations
Results of Operations

Total revenues grew 15%, 24% and 26% in fiscal 20099 and 1998, respectively. The lower overalérneie growth rates in both fiscal
2000 and fiscal 1999 as compared to the prior spaeding periods, were primarily due to lower cdinsy services revenue growth rates
than those experienced in prior years partiallgetfby higher license revenue growth. Sales an#tetiag expenses continue to represent a
significant portion of operating expenses, constigu26%, 30%, and 33% of revenues in fiscal 20@®9 and 1998, respectively,
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while cost of services as a percentage of totanmaees decreased to 29% in fiscal 2000 from 35%daif 1999 and 32% in fiscal 1998. The
decline in the sales and marketing and cost ofiges\percentages in fiscal 2000 was primarily #ilt of increased license revenues and
productivity improvements which reduced headcounat laeadcount related expenditures. The Companyestment in research and
development amounted to 10% of revenues in fisg@021999, and 1998. General and administrative®sgs as a percentage of revenues
were 5% in fiscal 2000, 1999 and 1998. Overall rafieg income as a percentage of revenues was 30%.and 17% (20% prior to the
charges for acquired in-process research and dawelot), in fiscal 2000, 1999 and 1998, respectively

Domestic revenues increased 17% in fiscal 20002384 in fiscal 1999, while international revenues@ased 12% and 21% in fiscal 2000
and 1999, respectively. International revenues wafavorably affected in both fiscal 2000 and 199%n compared to the corresponding
prior year periods as a result of the strengthenfrihe U.S. dollar against certain major interoadl currencies. International revenues
expressed in local currency increased by approeinadZ% and 24% in fiscal 2000 and 1999, respelgtiRevenues from international
customers were approximately 48%, 49% and 50%\wafimees in fiscal 2000, 1999 and 1998, respectilnagement expects that the
Company's international operations will continugtovide a significant portion of total revenueswéver, international revenues will be
adversely affected if the U.S. dollar continuesttengthen against certain major internationalenacies.

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

Revenues:
Fiscal Year 2000 Change F iscal Year 1999 Change Fiscal Year 1998

(inthousands) ------mmemmmeen e S e
Licenses and Other...... $4,446,795 21% $3,688,366 15%  $3,193,490
Percentage of revenues.. 43.9% 41.8% 44.7%
Services......cccce..... $5,683,333 11% $5,138,886 30%  $3,950,376
Percentage of revenues.. 56.1% 58.2% 55.3%

Total Revenues........ $10,130,128 15% $8,827,252 24%  $7,143,866

Licenses and Other Revenues. License revenuesesiiiees earned for granting customers licenseseaehe Company's software products.
License and other revenues also include documentegivenues and other miscellaneous revenues, wbitdtituted 3% of total license and
other revenues in fiscal 2000, 1999 and 1998. Isearvenues, excluding other revenues, grew 20%.8dtdin fiscal 2000 and fiscal 1999.
Systems software license revenues, which includesand development tools revenues, grew 15% &falifh fiscal 2000 and fiscal 1999,
respectively. Business applications license revemguew 42% and 16% in fiscal 2000 and fiscal 1988pectively. The higher license reve
growth rate experienced in fiscal 2000 is primadilye to stronger demand for the Company's busapgdgcations products, and the
introduction and market positioning of new interhasiness application products and versions whistke Istimulated demand for the
Company's products.

Services Revenues. Services revenues consist pbguponsulting and education services revenueéshadomprised 52%, 40% and 8% of
total services revenues, respectively, during fi2680. Support revenues grew 27% and 31% in fi288D and fiscal 1999, respectively,
reflecting an increase in the overall customeraithsti base. The support revenue growth rate wiltinoe to be affected by the overall license
revenue growth rates. Consulting revenues decHfédn fiscal 2000, as compared to a 34% growthirafiscal 1999. The decline in the
consulting services revenues experienced in fi38@0 is primarily due to a decrease in the demanthkse services as a result of the
following: i) a slowdown in the business applicagamarket in fiscal 1999, ii) the Company's stratigfocus only on profitable business, iii)
a push towards a partner model, leveraging thirtymansulting firms who provide consulting sensde the Company's customers and iv)
shorter implementation engagements for Oracle'snganeration of products. Education revenues,wiiew 4% and 12% in fiscal 2000
and fiscal 1999, respectively, were also affectethle lower business applications growth rate erpeed in fiscal 1999 and will continue to
be affected by the overall mix in the systems guulieations
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license revenue growth rates. Consulting and ethrcatvenue growth rates are expected to increafigcal 2001 as compared to the prior
year corresponding period due to the increased deéritet the Company's business applications prodeiqierienced in fiscal 200

Operating Expenses:

Fiscal Year 2000 Change F iscal Year 1999 Change Fiscal Year 1998
(in thousands) ~  ------mmmmemeeen eeee- S e e
Sales and Marketing..... $2,616,749 0% $2,622,379 11%  $2,371,306
Percentage of revenues.. 25.8% 29.7% 33.2%
Cost of Services........ $2,942,679 (4% $3,064,148 35%  $2,273,607
Percentage of revenues.. 29.0% 34.7% 31.8%
Research and
Development............ $1,009,882 20 % $ 841,406 17% $ 719,143
Percentage of revenues.. 10.0% 9.5% 10.1%
General and
Administrative......... $ 480,658 13 % $ 426,438 16% $ 368,556
Percentage of revenues.. 4.7% 4.8% 5.2%

Acquired In-Process

Research and

Development............ - - * $ 167,054
Percentage of revenues.. -- -- 2.3%

*Not meaningful

International expenses were favorably affectedoithh fiscal 2000 and fiscal 1999 when compared ¢octhrresponding prior year periods due
to the strengthening of the U.S. dollar againstaiemmajor international currencies. The net imgacbperating margins, however, was
unfavorable, since the negative effect on revemassgreater than the positive effect on expenses.

Sales and Marketing Expenses. The Company contioydace significant emphasis, both domesticatig¢ eternationally, on direct sales
through its own sales force. However, the Compadsiy eontinues to market its products through irdlichannels as well. Sales and
marketing expenses as a percentage of both tethues and license revenues decreased in both23@@ and fiscal 1999 as compared to
the corresponding prior year periods. As a percgntd license and other revenues, sales and magketpenses decreased to 59% in fiscal
2000 from 71% in fiscal 1999 and 74% in 1998. Thiésereases were primarily related to increaseddieeevenues and productivity
improvements which favorably affected headcountlamticount related expenditures.

Cost of Services. The cost of providing servicesssis largely of consulting, support and educagiersonnel expenses. As a percentage of
services revenues, cost of services decreased4drbfiscal 2000 from 60% in fiscal 1999. The dexse in cost of services as a percentage o
services revenues in fiscal 2000 was due priméwilsupport revenues, which have relatively highargims, constituting a higher percentage
of total services revenues, improved consultintization rates, increased productivity efficiencésl controls over headcount and headcount
related expenditures as the Company continuedctesfon margin improvement. As a percentage of eesvievenues, cost of services
increased to 60% in fiscal 1999 from 58% in fist@®8, primarily due to lower consulting and edumatitilization rates as a result of lower
than anticipated revenue growth.

Research and Development Expenses. Research agldgleent expenses were 10% of total revenuesdalfZ000, 1999 and 1998.
Research and development expenses increased 20% @nioh fiscal 2000 and 1999, respectively, whempgared to corresponding prior y:
periods. The higher expense growth rate in fisB@02was due to planned increases in research amtbgenent headcount in fiscal 2000. ~
Company believes that research and developmennhditpees are essential to maintaining its competifiosition and expects these costs to
continue to constitute a significant percentageegénues.

General and Administrative Expenses. General andrastrative expenses as a percentage of reveeuogaimed flat at 5% in fiscal 2000,
1999 and 1998.
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Acquired In-Process Research and Developmentelfittt quarter of fiscal 1998, the Company comgalghe acquisition of Treasury
Services Corporation ("TSC") for approximately $00D,000 in cash, and converted the outstandingrapto purchase TSC stock to opti

to purchase the Company's stock at a value of appately $8,967,000. In addition, the Company atsrged its subsidiary, Liberate
Technologies ("Liberate"), previously Network Cortgn Inc., with Navio Communications, Inc. ("Navjpa development stage company, in
a stock-for-stock exchange valued at approxim&iel;,000,000. Both of these acquisitions were adeaifor using the purchase method. In
connection with these acquisitions, the Compangnaad acquired in-process research and developrhanges of $91,500,000 for TSC and
$75,554,000 for Navio. The Company is primarilyp@ssible for estimating the fair value of acquinedprocess research and development.
There were no acquisitions involving acquired ingass research and development charges in fis6al&td 1999 (See Note 6 of Notes to
Consolidated Financial Statements for further detai acquisitions).

Overall Valuation Methodology

Independent valuations of TSC and Navio were peréalr and used as an aid in determining the fairevafuhe identifiable assets and in
allocating the purchase price among the acquirsétasincluding the portion of the purchase pritébaited to acquired in-process research
and development ("R&D"). Assets identified for eaidmsaction varied slightly, but generally incldde-process R&D, developed
technology, assembled workforce, installed custdmase, and goodwill. TSC and Navio are collectivelgrred to as the "Acquired
Companies".

The valuation techniques employed in the appraisate designed to properly reflect all intellectpedperty rights in the intangible assets,
including core technology. The value of the devebbechnology was derived from direct sales oftagsproducts including their
contribution to in-process R&D. In this way, valwas properly attributed to the engineering krimow embedded in the existing products
will be used in developmental products. The apptsialso considered the fact that the existing khow diminishes in value over time as
new technologies are developed and changes in tmaykditions render current products and methodetogbsolete.

Assets were identified through on-site interviewthwnanagement and a review of data provided byCthmpany and the Acquired
Companies' management concerning the acquiredsassgiinologies in development, costs necessamgmplete the irprocess R&D, mark
potential, historical financial performance, estiesaof future performance, and the assumptionsriyiag these estimates.

The following table presents the purchase priaecations associated with these acquisitions:

TSC Navio

(inthousands) e e
IN-process R&D.......ccoocevvviiviieiiieeeceee $ 91,500 $75,554
Developed Technology........ccocovevviieveeneeeee L 11,400
Other Intangible Assets......cccooccvveveveeee. L 24,700 1,750
Installed Customer Base and Trade Names............. ... 7,200 --
Assembled Workforce.......coovvvvveveeeeeeees L 1,700 350

Total Intangible Assets......cccccceeevveveeeeee L 136,500 77,654
Net Tangible ASSetS.......cccovvvvvvivevvenens (17,533) (654)

Total Purchase Price.......ccccoevvveeeeecceeee. Ll $118,967 $77,000

Purchased incomplete R&D projects were identifledtigh extensive interviews and detailed analys@gewelopment plans provided by
management concerning the following:

. Uniqueness of developmental work and the costaied

. Critical tasks required to complete the project

. Opportunities which were expected to arise fromproject

. Degree of leverage of the new technology on ledgachnology
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. Risks associated with project completion

. Assessment of types of efforts involved (hardwireelopment & software development)

. Length of time project was expected to be usafiud

. Timing related to completion of projects and rgses allocated to completion, including associabquenses

None of the i-process R&D value was associated with routine aingyefforts to enhance or otherwise improve onghalities of the

existing products. The Acquired Companies' engseare developing advanced, next generation teogied that involved creating product
designs and disparate technologies to form suppramucts. The iprocess R&D value was determined by estimatingtists to develop tt
purchased irprocess technology into commercially viable produestimating the resulting net cash flows fromhgmmjects, and discounti
the net cash flows back to their present valueeRRased to discount net cash flows ranged from ®086% considering the uncertainty
surrounding the successful development of the @s®th in-process technology, the useful life of dechnology, the profitability levels of
such technology, and the uncertainty of technollgdvances that were indeterminable at that time.

Stage of Completion

The appraisals included the valuation of each fipdR&D project underway at the respective acqgigsidates. In the months leading up to
the purchases, the Acquired Companies had madiicagn progress in their R&D programs. Howevereda the substantial time and effort
necessary to produce these products in accordaitftéwnctional specifications, technological fealit of the R&D projects had not yet be
achieved. The acquired projects included next-gdiwar versions of TSC's product family, as welpmned new products and technologies,
and development work associated with Navio's Itebmowser software. The efforts required to dgwvéte purchased in-process technology
of the Acquired Companies into commercially viapteducts principally related to the completion te#rming, designing, prototyping,

including functions, features, and technical perfance requirements. Anticipated completion dateghi® projects irprocess ranged from ¢
to thirty-six months for TSC projects, and thre¢htioty-six months for Navio projects, at which dathe Acquired Companies expected to
begin selling the developed software products. Rem@R&D expenditures were projected to be apprately $83,000,000 through the y
2001 ($49,000,000 for TSC and $34,000,000 for Navio

The resulting net cash flows from such projectsedmsed on management's estimates of product revemperating expenses, R&D costs,
and income taxes from such projects. The revenoiegifons used to value the in-process R&D werethasn estimates of relevant market
sizes and growth factors, expected trends in tdoggpand the nature and expected timing of nevdpecbintroductions by the Company and
its competitors. The Company's projections maynately prove to be incomplete or inaccurate, arahticipated events and circumstances
are likely to occur. Therefore, no assurance cagileEn that the underlying assumptions used tocistrevenues and costs to develop such
projects will transpire as estimated.

In the case of TSC, changing market requiremerdseanlving Internet standards forced TSC to undéterR&D projects to re-develop its
product line using a more flexible, three-tier aa@fte architecture. If successful, these R&D praj@abuld provide innovative functionality
that would allow TSC a substantial market advantage its competition. As of the acquisition dat§C had re-engineered the interface
components between its products and completechprelry designs and verification of the new architee. Costs incurred on the in-process
R&D projects over the 12 months preceding the aition date were approximately $10,000,000. Casfgeriods prior to the twelve months
preceeding the acquisition date, for the acquir&® Rrojects were immaterial. TSC was not able i@lage its developed technology to a
large extent due to limitations in the existingta@ire's structure that required fundamental re-ldgweent of all its software modules.

Navio's development team had made significant telclyical and creative strides in the developmeritsoéxperimental Internet technolog
as of August 1997. Navio had expended in exce$9 600,000 on the
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acquired R&D since its inception in February 1986.of the acquisition date, Navio was a developnstéage company with minimal product
revenues and large net losses. Navio was entdrintesting phase for two of its developmental petelUNC Navigator 3.0 and TV Navigator
1.1. Historical revenues represented servicesiantgt sales of a Netscape product sold as a édstank computer browser on an
experimental basis. This product was supersedédabjo's NC Navigator 3.0.

Alternative Future Use

Before the Company made the decision not to cagutéthe value ascribed to in-process R&D, the misjevere evaluated individually to
determine if technological feasibility had beeniaeghd and if there were any alternative future uSesh evaluation consisted of a specific
review of the efforts, including the overall objees of the project, progress toward the objectiaasl uniqueness of the development efforts.

The Acquired Companies' technical activities wamscentrated on the development of new product kedgé having specific commercial
objectives, and efforts were focused on translatiioge applied research findings and other sciemtifow-how into commercially viable
software products. In the case of TSC, the acquR&D was related to software applications usingppietary code and routines designed
specifically for the respective products. Likewibiyvio was developing experimental Internet tecbgigls for which no market existed at the
time of the acquisition. Due to their specializedune, the in-process R&D projects had no altevedtiture uses, either for re-deployment
elsewhere in the business or in liquidation, inglient the projects failed.

Continuing Efforts

The Company expects that the remaining acquirgacess R&D will be successfully developed, howetlesre can be no assurance that
commercial viability of these projects will be aehéd. If these projects are not successfully dgeslpfuture revenue and profitability of the
Company may be adversely affected and the valtieeohtangible assets relating to the acquisitioay become impaired. Commercial
results will also be subject to uncertain marketrgs and risks that are beyond the Company's dpstrch as trends in technology,
government regulations, market size and growth,paoduct introduction or other actions by compesito

Other Income, net:

Fiscal Year 2000 Change F iscal Year 1999 Change Fiscal Year 1998
(in thousands) ~  -—-----m-mmemoem e I

Net Investment Gains

Related to Marketable

Securities............. $6,936,955 * $24,457 * $ 4,300
Percentage of revenues.. * 0.3% 0.1%
Other Income, net....... $ 106,319 25% $84,740 1%  $79,319
Percentage of revenues.. 1.0% 1.0% 1.1%

*Not meaningful

In February 1999, subsequent to the initial publfering of Oracle Japan, the Company sold 25006 existing shares of Oracle Japan's
Common Stock at approximately $99 per share regpiti a gain on sale of marketable securities énaimount of $24,457,000.

In February 2000, Liberate Technologies ("Libergtssued and sold 2,890,000 shares of Common Sitoagproximately $108 per share
public offering. Separately, the Company sold 4,2@3 shares in Liberate Technologies, resulting gain on sale of marketable securities in
the amount of $431,846,000.

In April 2000, Oracle Japan issued and sold 2504h20es of Common Stock at approximately $772 Iparesin a public offering. Separate
the Company sold 8,700,000 shares in Oracle Jagsulting in a gain on sale of marketable securitighe amount of $6,466,378,000.
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In addition to the above mentioned transactiors it investment gains related to marketable deesuihclude gains on sale of other
marketable securities, and the Company's equitieshahe results of non-consolidated subsidiaries.

Other income, net includes interest income and msgeforeign currency exchange gains and losseglaas the minority interest share in
income or loss of consolidated subsidiaries. Git@yme in fiscal 1998 includes the minority intéieshare of a one-time acquired research
and development charge for Navio. Excluding thedirof $25,726,000, other income for fiscal 19%8w53,593,000. Other income
increased in both fiscal 2000 and fiscal 1999, prity due to increased net interest income reldddgher cash and investment balances.

Provision for Income Taxes:

Fiscal Year 2000 Change F iscal Year 1999 Change Fiscal Year 1998
(in thousands) ~  -------mememeeen e S e e

Provision for Income

Taxes.......cccoeeene $3,826,631 453% $692,320 35%  $514,124
Percentage of revenues.. 37.8% 7.8% 7.2%

The Company's effective tax rates have historiddiffiered from the federal statutory rate primabkycause of state taxes. See Note 10 of
Notes to Consolidated Financial Statements. Thexgfe tax rate was 37.8% in fiscal 2000, 35% $aedi 1999 and fiscal 1998 (excluding
effect of the acquired research and developmengebdor the TSC and Navio transactions, net ottedit of $25,726,000 for minority
interest). The provision for income taxes for fis2@00 includes $166,261,000 and $2,515,421,008a&fs on the gain on sale of marketable
securities in Liberate and Oracle Japan, respdgtizxcluding these transactions, the effectiverte for fiscal 2000 would have been
35.5%.

Net Income and Earnings Per Share:

(in thousands, except  Fiscal Year 2000 Change F iscal Year 1999 Change Fiscal Year 1998
per share data) --------memememm oo S e e

Net Income.............. $6,296,803 388% $1,289,758 59%  $813,695
Percentage of revenues.. 62.2% 14.6% 11.4%

Earnings Per Share--

BasiC.......c.ocueee. $ 222 393% $ 045 62% $ 0.28

Earnings Per Share--

Diluted................ $ 210 388% $ 043 61% $ 0.27

Quarterly Results of Operations

The Company believes that quarterly revenues apdreses are affected by a number of seasonal fagtohsding the Company's sales
compensation plans. The Company believes that $essonal factors are common in the computer sadtimdustry. Such factors historica
have resulted in first quarter revenues in any eang lower than revenues in the immediately ptegmefourth quarter. The Company
expects this trend to repeat in the first quarfdisoal 2001. In addition, the Company's Europeparations generally provide lower revenues
in the summer months because of the generally sztleconomic activity in Europe during the summer.
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The following table sets forth selected unauditedrterly information for the Company's last eightél quarters. The Company believes that
all necessary adjustments (which consisted ontyoofal recurring adjustments) have been includedéramounts stated below to present

fairly the results of such periods when read injeoction with the consolidated financial statemeanid related notes included elsewhere
herein.

Fiscal 2000 Quarter Ended
February

(in thousands, except per  August 31 November 30 29 May 31
share data) = e meeeeeee e e s
Revenues.............. ... $1,984,517 $2,321,88 3 $2,449,418 $3,374,310
Operating income............. $ 345,863 $ 576,06 5 $ 769,721 $1,388,511
Net income................... $ 236,736 $ 384,48 4 $ 763,176 $4,912,407
Earnings per share--basic.... $ 0.08$ 0.1 3% 0278 174
Earnings per share--diluted.. $ 0.08$% 0.1 3% 025% 1.63
Shares outstanding--basic.... 2,860,920 2,858,89 0 2,818,939 2,818,928
Shares outstanding--diluted.. 2,982,402 3,006,30 0 2,998,189 3,004,793

Fiscal 1999 Quarter Ended

February

(in thousands, except per  August 31 November 30 28 May 31
share data) = ceememememeeeeeeeem e e
Revenues.........c.cceveene $1,749,110 $2,055,94 4 $2,078,919 $2,943,278
Operating income............. $ 277,837 $ 382,06 7 $ 406,679 $ 806,299
Net income................... $ 195,002 $ 274,07 6 $ 293,261 % 527,420
Earnings per share--basic.... $ 0.07$ 0.0 9% 010% 0.18
Earnings per share--diluted.. $ 0.07$ 0.0 9% 010% 0.18
Shares outstanding--basic.... 2,918,682 2,891,52 0 2,880,704 2,873,796
Shares outstanding--diluted.. 2,967,447 2,949,81 0 2,990,922 2,965,618

Liquidity and Capital Resources

Fiscal Year End ed May 31,

2000 Change 199 9 Change 1998
(inthousands) —---m-memem s e e e s
Working capital......... $5,021,096 109% $2,400 ,851 31% $1,838,885
Cash and cash
investments............ 7,871,998 180% 2,812 311 34% 2,105,710
Cash provided by
operating activities... 2,923,564 62% 1,807 ,099 12% 1,610,279

Cash provided by (used
for) investing

activities............. 6,893,057 * (802 ,244) (13%) (918,221)
Cash used for financing
activities............. (4,183,236) 763% (484 ,713) 71%  (282,846)

* Not meaningful

Working capital increased in fiscal 2000 and fist®®9 over the corresponding prior year periods, glimarily to increased cash flow from
operations and cash received from the sale of ©ghan and Liberate Common Stock (See Note 7 t&isNo Consolidated Financial

Statements), partially offset by cash used foré&mrchase of the Company's Common Stock and c&ghfar other long-term investing
activities.

The Company generated higher positive cash floars foperations in fiscal 2000 and fiscal 1999 oherdorresponding prior year periods
due to increased operating profitability.

Cash provided by investing activities increasefisical 2000 as compared to the corresponding gear period primarily due to cash
generated from the sale of Oracle Japan and Lib€atmmon Stock, as well as changes in the levelsraturities of cash investments and
lower investments in capital expenditures. The Camypexpects to continue to invest in capital afetoassets to support its growth.

The Company's Board of Directors has approveddparchase of up to 548,000,000 shares of Commark &taeduce the dilutive effect of

the Company's stock plans. Pursuant to this repseprogram, the Company has repurchased a totél/¢gf82,575 shares for approximat
$7,725,489,000. In fiscal 2000, 1999 and 1998,
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the Company purchased 145,370,927, 109,313,038%%8838,318 shares of the Company's Common Stesgectively. The amounts paid
were $5,306,771,000, $1,086,953,000 and $489,823i0Giscal 2000, 1999 and 1998, respectively. Toenpany used cash flow from
operations and investing activities to repurchaseGompany's Common Stock and to invest in workaggjtal and other assets to support its
growth.

The Company, as part of its authorized stock rdpase program, has sold put warrants and purchadlesptions through private placements
with institutional investors. The transactions wexempt under Section 4(2) of the Securities Ad283. The put warrants, if exercised,
would entitle the holder to sell one share of ComrBtock to the Company at a specified price. Sityilghe call options entitle the Compa
to buy, on a specified day, one share of the Cogip&@ommon Stock at a specified price. As of MayZI00, the Company has a maximum
potential obligation under the put warrants to bagk 4,000,000 shares of its Common Stock for@epf $9.70 per share for an aggregate
price of approximately $38,800,000. The put wassamtl expire at various dates through October 20090of May 31, 2000, the Company
had the right to purchase, under the call optiapgp a maximum of 2,000,000 shares of its ComntonkSat a price of $13.03 per share for
an aggregate price of approximately $26,060,00@. cEl options will expire at various dates thro@gtober 2000. During fiscal 2000, the
Company exercised call options for 38,136,000 shat@n average price of $10.28, which are includele stock repurchases discussed
above.

During fiscal 1997, the Company issued $150,000i0@72% Senior Notes due in the year 2004 an® $D®,000 in 6.91% Senior Notes
due in the year 2007. The Senior Notes are unsggaeeral obligations of the Company that rank anity with all other unsecured and
unsubordinated indebtedness of the Company thatmaytstanding. At May 31, 2000, the Company k&b other outstanding debt of
approximately $3,461,000, primarily in the formather notes payable and capital leases.

The Company had no significant commitments for edgixpenditures at May 31, 2000. The Company guaties that current cash balances,
as well as anticipated cash flows from operatiant be sufficient to meet its working capital andpital expenditure needs at least through
May 31, 2001.

Factors That May Affect Future Results and Market Rice of Stock

The Company operates in a rapidly changing enviemtrthat involves numerous risks, some of whichbagond the Company's control. 1
following discussion highlights some of these risks

Revenue Growth and Economic Conditions. The revgnoeth and profitability of the Company's busindspends on the overall demand
for computer software and services, particularlthie product segments in which the Company compBtIzsause the Company's sales are
primarily to major corporate and government custayne Company's business also depends on gemar@dmic and business conditions
softening of demand for computer software caused Wgakening of the economy may result in decreesezhues or lower growth rates. In
particular, one of the challenges the Company naes to face in promoting future growth in licenseenues is the successful refocusing of
its marketing and sales efforts to the CRM andrirgeprocurement areas of its applications busingssre can be no assurances that the
Company will be able to effectively promote futlicense revenue growth in its applications business

In October 1997, the American Institute of Certifitublic Accountants ("AICPA") issued StatemenPosition ("SOP") No. 97-2, "Software
Revenue Recognition" which superseded SOP No. SBP. No. 97-2 was effective for the Company's figear beginning June 1, 1998, as
amended by SOP No. 98-4 and SOP No. 98-9, anddasguidance on applying generally accepted acicmuptinciples for software
revenue recognition transactions. Based on the Gagpinterpretation of the requirements of SOPNe2, as amended, application of this
statement did not and is not expected to have arfabimpact on the Company's revenue. In Decerh®89, the Securities and Exchange
Commission issued Staff Accounting Bulletin No. Y08AB 101"), "Revenue Recognition in Financialt8taents" which provides further
revenue recognition guidance. The accounting psidascontinues to review certain provisions of S@P 97-2 and SAB 101 with the
objective of providing additional guidance on implenting its provisions. Depending upon the outcoime
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these reviews and the issuance of implementatiaietines and interpretations, the Company may baired to change its revenue
recognition policies and business practices, acll shanges could have a material adverse effetteo@ompany's business, results of
operations or financial position.

New Products. The markets for the Company's predaret characterized by rapid technological advaimckardware and softwa
development, evolving standards in computer harewsad software technology and frequent new prostrciductions and enhancements.
Product introductions and short product life cyalesessitate high levels of expenditures for rebeand 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 technologiealelopments, satisfy increasingly sophisticatestamer requirements and achieve ma
acceptance. The Company's inability to port touoran new or increasingly popular operating systemshe Company's failure to
successfully enhance and improve its productstimely manner, and position and/or price its praducould have a material adverse effect
on the Company's business, results of operatiofinamcial position.

Significant undetected errors or delays in new potslor new versions of a product, especially eahea of CRM, may affect market
acceptance of the Company's products and coulddavaterial adverse effect on the Company's busimesults of operations or financial
position. If the Company were to experience delayhe commercialization and introduction of neweahanced products, if customers were
to experience significant problems with the implena¢ion and installation of products, or if customeere dissatisfied with product
functionality or performance, this could have aeniat adverse effect on the Company's businessltsesf operations or financial position.

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.

Pricing. Intense competition in the various marketahich the Company competes may put pressute@ompany to reduce prices on
certain products, particularly in the markets wheggain vendors offer deep discounts in an efforecapture or gain market share or to sell
other software or hardware products. MoreoverQbmpany has recently changed its pricing modelaarydbroadly based changes to the
Company's prices and pricing policies could lead tiecline or delay in sales as the Company's f@les and its customers adjust to the new
pricing policies. The bundling of software produftis promotional purposes or as a long-term prictrgtegy or guarantees of product
implementations by certain of the Company's corgticould have the effect over time of signifi¢gméducing the prices that the Company
can charge for its products. Changes in the custemse of the Company's products could also rasidver license revenues if the
Company's pricing model is not adapted to sucheisahifts toward the use of operating systems anhwthe Company experiences
relatively greater price competition could resaltawer average license prices, thereby reducoenie revenues for the Company.
Additionally, while the distribution of applicatisrthrough application service providers may proddew market for the Company's
products, these new distribution methods could mdace the price paid for the Company's productsiversely affect other sales of the
Company's products. Any such price reductions asdlting lower license revenues could have a natadverse effect on the Company's
business, results of operations or financial posiii the Company cannot offset these price redustiwith a corresponding increase in sales
volumes or lower spending.

Hiring and Retention of Employees. The Companytginaed growth and success depend to a signifiegieint on the continued service ol
senior management and other key employees andrthg bf new qualified employees. Competition faghiy-skilled business, product
development, technical and other personnel is begpmore intense due to lower overall unemploymetds, the boom in information
technology spending and private companies thabtfen equity incentives that provide the potentibreater compensation in connection
with an initial public offering. Accordingly, the@npany expects to experience increased compengatsis that may not be offset through
either improved productivity or higher prices. Teean be no assurances that the Company will leessiil in continuously recruiting new
personnel and in retaining
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existing personnel. In general, the Company do¢fane long-term employment or non-competition agrents with its employees. The loss
of one or more key employees or the Company's libabs attract additional qualified employees etain other employees could have a
material adverse effect on the continued growtthefCompany.

Competitive Environment. The computer software stduis an intensely competitive industry with seldarge vendors that develop and
market databases, application development tootnbss applications and business intelligence mtsdCertain of these vendors have
significantly greater financial and technical resms than the Company. The introduction of new agtitipe products into one or more of the
Company's various markets, the addition of newtionality into an existing competitive product detacquisition by one of the Company's
competitors of a product could have a material esbseffect on the Company's business, resultserfatipns or financial position. In additic
new distribution methods (e.g. electronic channafg) opportunities presented by the Internet aectreinic commerce have removed mar
the barriers to entry historically faced by smalllatart-up companies in the software industry. Thepany expects to face increasing
competition in the various markets in which it catgs.

International Sales. A substantial portion of th@@any's revenues is derived from internationassahd is therefore subject to the related
risks, including the general economic conditionsach country, the overlap of different tax stroesy the difficulty of managing an
organization spread over various countries, chaimgesgulatory requirements, compliance with aetyrof foreign laws and regulations,
longer payment cycles and volatilities of excharages in certain countries. There can be no assesahat the Company will be able to
successfully address each of these challengeg inghr term. Other risks associated with internatioperations include import and export
licensing requirements, trade restrictions and gkarin tariff rates.

A significant portion of the Company's businessaaducted in currencies other than the U.S. dalthanges in the value of major foreign
currencies relative to the value of the U.S. ddldversely affected revenues and operating resulke second, third and fourth quarters of
fiscal 2000, particularly in Europe, and will canie to do so throughout fiscal 2001 if the U.Slatdtrengthens relative to foreign
currencies.

Foreign currency transaction gains and lossesraraply related to sublicense fee and other agm@mbetween the Company and selling
distributors and subsidiaries. These gains an@$oase charged against earnings in the periodreturhe Company has reduced its
transaction and translation gains and losses adedawith converting foreign currencies into U.8llats by using forward foreign exchange
contracts to hedge transaction and translationsxes in major currencies. The Company finds itranfical to hedge all foreign currencies
in which it conducts business. As a result, the Gamy will continue to experience foreign curreneyng and losses.

Uneven Patterns of Quarterly Operating Results.tmmpany's revenues in general, and its licensentes in particular, are relatively
difficult to forecast and vary from quarter to gigardue to various factors, including the (i) relally long sales cycles for the Company's
products, (ii) size and timing of individual licenransactions, the closing of which tend to baykd by customers until the end of a fiscal
guarter as a negotiating tactic, (iii) introductimihnew products or product enhancements by thepaosnor its competitors, (iv) potential for
delay or deferral of customer implementations ef@ompany's software, (v) changes in customer lisdge

(vi) seasonality of technology purchases and afle@eral economic conditions, and (vii) changeféngricing policies of the Company or its
competitors. Accordingly, the Company's quarteglgults are difficult to predict until the end oéthuarter, and delays in product delivery or
closing of sales near the end of a quarter haverfdally caused and could cause quarterly reveandsnet income to fall significantly short
of anticipated levels.

The Company's license revenues in any quarterudnsantially dependent on orders booked and shipptitht quarter. Because the
Company's operating expenses are based on antidipatenue levels and because a high percentage Gompany's expenses are relatively
fixed, a delay in the recognition of revenue fromem a limited number of license transactions c@aldse significant variations in operating
results from quarter to quarter and could causéneeme to fall significantly short of anticipatéels.
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Management of Growth. The Company has a historaifl growth. However, the Company has experiest®ding growth rates in a

number of areas, including consulting and educat@mices. The Company's future operating resultglepend on management's ability to
manage growth, continuously hire and retain sigaift numbers of qualified employees, accuratelgdast revenues and control expenses. A
decline in the growth rate of revenues without aegponding and timely slowdown in expense grovathid have a material adverse effect
the Company's business, results of operationsianéial position.

Sales Force Restructuring. The Company historidedly relied heavily on its direct sales force. therpast several years, the Company has
restructured or made other adjustments to its $afee at least once a year. These changes haeeaijgiresulted in a temporarily lack of
focus and reduced productivity by the Company'ssstdrce that may have affected revenues in agudithere can be no assurances that the
Company will not continue to restructure its sdt@se or that the related transition issues assatiaith restructuring the sales force will not
recur.

Future Acquisitions. As part of its business sggtehe Company has made and expects to continuake acquisitions of, or significant
investments in, businesses that offer complememargucts, services and technologies. Any acqaisstor investments will be accompanied
by the risks commonly encountered in acquisitionsusinesses. Such risks include, among other shithg possibility that the Company p
much more than the acquired company or assetsath,the difficulty of assimilating the operatioasd personnel of the acquired
businesses, the potential product liability asdediavith the sale of the acquired company's pragule potential disruption of the Compal
ongoing business, the distraction of management flee Company's business, the inability of manageteemaximize the financial and
strategic position of the Company, the maintenariaeniform standards, controls, procedures anccigdiand the impairment of relationships
with employees and clients as a result of any natigan of new management personnel. These factarsl hlave a material adverse effect on
the Company's business, results of operationsanéial position, particularly in the case of ylaracquisition. Consideration paid for future
acquisitions, if any, could be in the form of castock, rights to purchase stock or a combinati@neof. Dilution to existing stockholders and
to earnings per share may result in connection anthsuch future acquisitions.

Relative Product Profitability. Certain of the Coamy's revenues are derived from products which, gercentage of revenues, currently
require a higher level of development, distributésmd support expenditures compared to certairsaftiter products. To the extent that
revenues generated from such products become tegpesicentage of the Company's total revenue<; timepany's operating margins may
adversely affected, unless the expenses assowiiteduch products decline as a percentage of tms&n

Long-term Investment Cycle. Developing and localigsoftware is expensive and the investment inygbdevelopment often involves a
long payback cycle. The Company's plans for itsafigear ending May 31, 2001 include significaneistments in software research and
development and related product opportunities fwdmich significant revenues are not anticipatedstreral years.

Uncertainty of Emerging Areas. Despite tremendaosvth in emerging areas such as the Internet,rendervices and electronic commerce,
the impact on the Company of this growth is undertBhere can be no assurance that the Companypevilble to provide a product offering
that will satisfy new customer demands in thesasarkn addition, standards for network protocadswall as other industry adopted and de
facto standards for the Internet, are evolvingdlgpiThere can be no assurance that standardsrchggbe Company will position its
products to compete effectively for business opputies as they arise on the Internet and othergimg areas.

New Business Areas. The Company has in recent ge@ended its technology into a number of new lmssirareas to foster Ic-term
growth, including exchanges for a number of businscurement needs, Internet/electronic commertzactive media, on-line business
services and Internet computing. These areas katé/edy new to the Company's product developmet sales and marketing personnel.
There is no assurance that the Company will comgféeetively or will generate significant revenurghese new areas.
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The success of Internet computing and, in partictitee Company's current Internet computing sofenaoducts is difficult to predict becat
Internet computing represents a method of computiagis new to the entire computer industry. Tiecessful introduction of Internet
computing to the market will depend in large measanm (i) the lower cost of ownership of Internetguting relative to client/server
architecture, (ii) the ease of use and administnatelative to client/server architecture, and (ibw hardware and software vendors choose to
compete in this market. There can be no assurdhatsufficient numbers of vendors will undertakis tommitment, that the market will
accept Internet computing or that Internet computitll generate significant revenues for the Comp&@ee "New Products.”

Sales Forecasts. The Company uses a "pipeline2rayst common industry practice, to forecast saldsr@ends in the Company's business.
The Company's sales personnel monitor the statath pfoposals, such as the date when they estithate customer will make a purchase
decision and the potential dollar amount of the selanagement aggregates these estimates perlgdicatder to generate a sales pipeline.
Management compares the pipeline at various pairtisie to look for trends in the Company's busmé®hile this pipeline analysis may
provide some guidance to management in businessipand budgeting, these pipeline estimates @ecessarily speculative and may not
correlate to revenues in a particular quarter @r @adonger period of time. A variation in the cemsion of the pipeline into contracts or in the
pipeline itself could cause the Company to imprhypglan or budget and thereby adversely affedbitsiness or results of operations.

Enforcement of the Company's Intellectual PropRityhts. The Company relies on a combination of cigpy, patent, trademark, trade
secrets, confidentiality procedures and contragitatedures to protect its intellectual properghts. Despite the Company's efforts to prc
its intellectual property rights, it may be possibdr unauthorized third parties to copy certairtipas of the Company's products or to rev
engineer or obtain and use technology or otherinétion that the Company regards as proprietargrd bhan also be no assurances that the
Company's intellectual property rights would suevévlegal challenge to their validity or providgrsficant protection for the Company. In
addition, the laws of certain countries do not ecothe Company's proprietary rights to the santentyas do the laws of the United States.
Accordingly, there can be no assurance that thepgaoswill be able to protect its proprietary teclugy against unauthorized third party
copying or use, which could adversely affect thenpany's competitive position.

Possibility of Infringement Claims. The Companyrfréime to time receives notices from third part&sming infringement by the
Company's products of third party patent and oiftetlectual property rights. The Company expebtt software products will increasingly
be subject to such claims as the number of produatscompetitors in the Company's industry segngmats and the functionality of
products overlaps. In addition, the Company expecteceive more patent infringement claims as aomgs increasingly seek to patent their
software, especially in light of recent developnsantthe law that extend the ability to patentwafe. Regardless of its merit, responding to
any such claim could be time-consuming, resultstly litigation and require the Company to entgoiroyalty and licensing agreements
which may not be offered or available on terms ptatae to the Company. If a successful claim is enaghinst the Company and the
Company fails to develop or license a substitutbrielogy, the Company's business, results of ojpasabr financial position could be
materially adversely affected.

Possible Volatility of Stock Price. The market priaf the Company's Common Stock has experiencadfisant fluctuations and may
continue to fluctuate significantly. The marketgeriof the Common Stock may be significantly affddig factors such as the announcement
of new products or product enhancements by the @ognpr its competitors, technological innovationtbg Company or its competitors,
quarterly variations in the Company's or its coritpet’ results of operations, changes in pricehefCompany's or its competitors' products
and services, changes in revenue and revenue gratethfor the Company as a whole or for spec#éicgygaphic areas, business units,
products or product categories, changes in earmsgates by market analysts, speculation in thsspor analyst community and general
market conditions or market conditions specifip#aticular industries. The stock prices for mangnpanies in the technology sector have
experienced wide fluctuations which often have hammelated to their operating performance. Sucttdilations may adversely affect the
market price of the Company's Common Stock.
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Item 7a. Quantitative and Qualitative Disclosures Aout Market Risk
Disclosures About Market Risk

Interest Rate Risk. The Company's exposure to nasglefor changes in interest rates relates piiljéw the Company's investment portfo
The Company places its investments with high crealility issuers and, by policy, limits the amoahtredit exposure to any one issuer. As
stated in its policy, the Company is averse toqypial loss and seeks to preserve its invested fopdisniting default risk, market risk, and
reinvestment risk.

The Company mitigates default risk by investingitly high credit quality securities that it belisvi® be low risk and by positioning its
portfolio to respond appropriately to a significaatluction in a credit rating of any investmentie&ssor guarantor. The portfolio includes only
marketable securities with active secondary orleesarkets to ensure portfolio liquidity.

The table below presents the principal amountfedlaveighted average interest rates and matufdgieghe Company's investment portfolio.
Short term and long term investments are all indixate instruments. The principal amount approtési&air value at May 31, 2000.

Table of Investment Securities:

Average
Prin cipal Amount Interest Rate
Cash and cash equivalents.................... $ 7,429,206 5.84%
Short term investment (0-1 years)............. 332,792 5.57%
Long term investment (1-2 years).............. 110,000 5.89%
Total cash and investment securities........ $ 7,871,998

Foreign Currency Risk. The Company transacts besiirevarious foreign currencies and the Compasyeltablished a foreign currency
hedging program, utilizing foreign currency forwaxichange contracts (forward contracts) to hedgaiogoreign currency transaction
exposures. Under this program, increases or dexs@ashe Company's foreign currency transactioa®tiset by gains and losses on the
forward contracts, so as to mitigate the possjbdftforeign currency transaction gains and los$es. Company does not use forward
contracts for trading purposes. All foreign curnetransactions and all outstanding forward consrace marked-to-market at the end of the
period with unrealized gains and losses includeattier income (expense). As the foreign currenagdactions are realized as cash flows
against the maturing forward contracts, the redlgains and losses are recorded in net incomeasiponent of other income (expense).
Company's ultimate realized gain or loss with respe currency fluctuations will depend on the emcy exchange rates and other factors in
effect as the contracts mature. The unrealized @@ass) on the outstanding forward contracts at I8hy2000 was immaterial to the
Company's consolidated financial statements.
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The Company also hedges the net assets of ceftamiaternational subsidiaries. The net gaineqgnity hedges are recorded as a componen
of accumulated foreign currency translation adjestts in stockholders' equity. The Company's outtstanforward contracts and equity
hedges as of May 31, 2000 are presented in thestdielow.

The tables present the notional amounts (at cargsarhange rates) and the weighted average camtitdforeign currency exchange rates.
Notional weighted average exchange rates are qusiad market conventions where the currency isesged in currency units per U
dollar, except for Australia, Ireland, New Zealardl the UK. All of these forward contracts and ggbedges mature in ninety days or les
of May 31, 2000.

Table of Forward Contracts:

Notional
Weighted Average
Functional Currency Notional Amount Exchange Rate
Australian Dollar.............ccoceenn. $19,24 6,725 0.57
Canadian Dollar.............cccooeuveeeen. 84,54 4,606 1.50
Danish Krone.........cccoceveiininennn. 4,79 2,673 7.97
EUMO...coiiiiiiiiiiec e 112,29 7,200 0.94
Irish Punt........cccooooiiiiiniinns 2,10 7,298 1.17
Japanese Yen......ooooooeceeieeeiinnnnnn. 1,90 7,611 105.32
New Zealand Dollar............ccccccouee 2,49 0,455 0.45
Norwegian Krone............ccccvvvevenns 7,33 1,674 8.92
Singapore Dollar............ccccocuueeee. 9,37 2,999 1.72
Swedish Krona..........c.ccceeeeiinnnen. 21,14 3,112 8.96
SWISS Franc..........ccccceevvinvenennns 6,69 2,943 1.68
Thai Baht........cccoooiiiiiiiien, , 7,284 38.88
UK Pound 1,745 1.48
6,325
Table of Equity Hedges:
Notional
Weighted Average
Functional Currency Notional Amount Exchange Rate
Japanese Yen......oooooooveeiiinnnnnne $29,893 , 925 103.70
Singapore Dollars.........cccccceeeee... 16,84 3,972 1.69
Swedish Krona...........ccocceevvnenn. 4,61 3,610 8.67
UK Pound.......ccocoeeviiianiianen. 14,21 0,550 1.58
$65,56 2,057

Equity Price Risk. The Company, as part of its atited stock repurchase program, has sold put wiarend purchased call options through
private placements with institutional investorseThansactions were exempt under

Section 4(2) of the Securities Act of 1933. Thewatrants, if exercised, would entitle the holdesell one share of Common Stock to the
Company at a specified price. Similarly, the callions entitle the Company to buy, on a specifiag, @ne share of the Company's Common
Stock at a specified price.

As of May 31, 2000, the Company has a maximum iatesbligation under the put warrants to buy bdd#00,000 shares of its Common
Stock for a price of $9.70 per share for an aggeegece of approximately $38,800,000. The put @sais will expire at various dates through
October 2000.

As of May 31, 2000, the Company had the right tcchase, under the call options, up to a maximu2@®0,000 shares of its Common St
at a price of $13.03 per share for an aggregate jofi approximately $26,060,000. The call optionisexpire at various dates through
October 2000.
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During fiscal 2000, the Company exercised callamifor 38,136,000 shares at an average price®@281

The table below presents the shares, the weighteadge strike prices, the contract amount and dtimated fair value of the put warrants .
call options at May 31, 2000:

Estimated
2000 Fair
Maturity Value
(in thousands, except per share data) ~ emeeeeee e
Put Warrants:

SNAr€S. v 4,000

Weighted average stock price.....cccccoceveeeee. L $ 9.70

Contract amount........coceeeveeevvveesieeeeees $38,800 $ O
Call Options:

ShareS. . 2,000

Weighted average stock price.....cccccoceveeeee. L $13.03

Contract amount.......ccceeeveeevvveesceeeeees $26,060 $118,410

Item 8. Financial Statements and Supplementary Data

The response to this item is submitted as a sepaeation of this Form 10-K. See Item 14.

Item 9. Changes In and Disagreements with Accountas on Accounting and Financial Disclosure
None.
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PART IlI
Item 10. Directors and Executive Officers of the Rgistrant

The information regarding directors and executiffecers required by Item 10 is incorporated by refece from the Company's definitive
proxy statement for its annual stockholders' meetinbe held on October 16, 2000.

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 16, 2000. 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 16, 2000 isnoorporated herein by reference.

Item 12. Security Ownership of Certain Beneficial @vners and Management

The information required by Item 12 is incorporabgdreference from the Company's definitive protatesment for its annual stockholders'
meeting to be held on October 16, 2000.

Item 13. Certain Relationships and Related Transa&ns

The information required by Item 13 is incorporabgdreference from the Company's definitive protatement for its annual stockholders
meeting to be held on October 16, 2000.

PART IV
Item 14. Exhibits, Financial Statement Schedules @hReports on Form 8-K
(@) 1. Financial Statements

The following financial statements are filed asaat pf this report:

Page
Report of Independent Public Accountants............ L 29
Consolidated Financial Statements:
Balance Sheets as of May 31, 2000 and 1999....... e 30
Statements of Operations for the years ended May 31, 2000, 1999 and
1998, e e 31
Statements of Stockholders' Equity for the years ended May 31, 2000,
1999 and 1998.....ccccevviieiiiiiiiiieeee e 32
Statements of Cash Flows for the years ended May 31, 2000, 1999 and
1998, e e 33
Notes to Consolidated Financial Statements....... ... 34
(&) 2. Financial Statement Schedules
The following financial statement schedule is fikla part of this report:
Page
Il Valuation and Qualifying Accounts.............. L 54

All other schedules are omitted because they aresgaired or the required information is shownha financial statements or notes thereto.
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(@) 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(13) Restated Certificate of Incorporation of
Delaware Secretary of State on January 1

3.02 The Company's Bylaws, as adopted October
dated January 13, 1989 and December 3, 1

3.03(1) Specimen Certificate of Registrant's Com
3.04  Certificate of Amendment of Restated Cer
of the Company filed with the Delaware S

5, 2000.

4.01(8) Indenture between Oracle Corporation and
Trust Company of California, N.A., dated

4.02(9)* Oracle Corporation 1993 Deferred Compens
restated as of January 1, 1998.

4.03(10) Amended and Restated Preferred Shares Ri
31, 1998.

4.04(11) Amendment Number One to the Amended and
Rights Agreement, dated March 22, 1999.

10.01(2)* The Company's Stock Option Plan (1985),
related documents.

10.02(3)* 1990 Directors' Stock Option Plan, as ad
related documents.

10.03(4)* 1990 Executive Officers' Stock Option PI
1990, and related documents.

10.04(5)* Oracle Systems Corporation Employee Stoc
adopted August 24, 1992.

10.05(6)* 1993 Directors' Stock Option Plan, as ad

10.06(7)* Amendment to 1993 Directors' Stock Optio
1994,

10.07(12)* Amendment to the Employee Stock Purchase

10.08(13)* The 1991 Long-Term Equity Incentive Plan
October 18, 1999.

10.09* Amendment to the 1991 Long-Term Equity |
January 7, 2000.

10.10*  Amendment to the 1991 Long-Term Equity |
2, 2000.

21.01  Subsidiaries of the Registrant.
23.01 Consent of Arthur Andersen LLP.

27.01 Financial Data Schedule.

the Company filed with the
1, 2000.

30, 1986, and amendments
990.

mon Stock.

tificate of Incorporation
ecretary of State on June
State Street Bank and
February 24, 1997.

ation Plan, as amended and
ghts Agreement, dated March
Restated Preferred Shares
as amended to date, and
opted July 30, 1990, and
an, as adopted October 15,

k Purchase Plan (1992), as

opted May 24, 1993.

n Plan, as adopted May 31,

Plan (1992).

, as amended through

ncentive Plan, dated

ncentive Plan, dated June

* Indicates management contract or compensatory @larrangement.

(1) Incorporated by reference to the Form S-1 Reggien Statement filed March 27, 1987, File No-1¥941.

(2) Incorporated by reference to the Form S-8 Reagien Statement filed February 24, 1986, File B®-.3536, as amended.
(3) Incorporated by reference to the Form 10-Kdfiten August 27, 1990.

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

(5) Incorporated by reference to the Form 10-Qifie@ January 7, 1993.

(6) Incorporated by reference to the Form 10-Kdfite July 22, 1993.

(7) Incorporated by reference to the Form 10-Kdfite July 27, 1994.

(8) Incorporated by reference to the Form 10-Qifie@ April 10, 1997.
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(9) Incorporated by reference to the Form S-8 fdaddecember 10, 1997.
(10) Incorporated by reference to the Form 8-Aladion March 31, 1998.
(11) Incorporated by reference to the Form 8-Aladion March 22, 1999.
(12) Incorporated by reference to the Form 10-&dfibn August 30, 1999.
(13) Incorporated by reference to the Form 10-&dfibn January 14, 2000.

(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,
2000 and 1999, and the related consolidated statsméoperations, stockholders' equity and casidlfor each of the three years in the
period ended May 31, 2000. These financial statésreamd 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 audigtagdards generally accepted in the United Statesse standards require that we plan
and perform the audit to obtain reasonable assarabeut whether the financial statements are fregaterial misstatement. An audit
includes examining, on a test basis, evidence stipgghe amounts and disclosures in the finarstatements. An audit also includes
assessing the accounting principles used and &ignifestimates made by management, as well asatirgj the overall financial statement
presentation. We believe that our audits providesaonable 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, 2000 and 1999, anddbelts of their operations and their cash flowsstach of the three years in the period er
May 31, 2000, in conformity with accounting prinlgig generally accepted in the United States.

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, 2000
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ORACLE CORPORATION
CONSOLIDATED BALANCE SHEETS
As of May 31, 2000 and 1999
(in thousands, except share data)

ASSETS
CURRENT ASSETS
Cash and cash equivalents..............cccc.....
Short-term cash investments......................
Trade receivables, net of allowance for doubtful

accounts of $272,203 in 2000 and $217,096 in 199

Other receivables...............cceeeenennn.
Prepaid and refundable income taxes..............
Prepaid expenses and other current assets........

Total current assets............coeeeevvvnnene
LONG-TERM CASH INVESTMENTS...........cccoeeee
PROPERTY, Net........coocciiiiiiiiiiciiiie
INTANGIBLE AND OTHER ASSETS.........ccooeiieen.

Total asSets..........cceevevveviciiivinenns

LIABILITIES AND STOCKHOLDERS'
CURRENT LIABILITIES
Notes payable and current maturities of long-term

Accounts payable
Income taxes payable............cccceeevneenn.

Accrued compensation and related benefits........
Customer advances and unearned revenues..........
Value added tax and sales tax payable............
Other accrued liabilities........................

Total current liabilities......................
LONG-TERM DEBT.....ccceeeiiiiiiiieniieiieeee
OTHER LONG-TERM LIABILITIES........cccecviuveennn
DEFERRED INCOME TAXES......ccceoiiieiiieiiiene
COMMITMENTS (NOte 5)..ccvvveiiiieiieeiieeenene.
STOCKHOLDERS' EQUITY

Preferred stock, $0.01 par value--authorized,
1,000,000 shares; outstanding: none.............
Common stock, $0.01 par value, and additional pai
capital--authorized, 11,000,000,000 shares;
outstanding: 2,807,572,142 shares in 2000 and

2,862,267,330 shares in 1999....................

Retained earnings..........cccooevveeeeninnnnn.

Accumulated other comprehensive income (loss)....

Total stockholders' equity.....................

Total liabilities and stockholders' equity.....

See notes to consolidated financial statements.
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... $7,429,206 $1,785,715
332,792 777,049

9... 2,533,964 2,238,204
256,203 240,792
212,829 299,670
118,340 105,844

. 10,883,334 5,447,274
110,000 249,547
934,455 987,482

1,148,990 575,351

... $13,076,779 $7,259,654

EQUITY

.$ 2691% 3,638
287,495 283,896
2,821,776 277,700
725,860 693,525
1,133,482 1,007,149
165,304 128,774
725,630 651,741
5,862,238 3,046,423
300,770 304,140
186,178 77,937
266,130 135,887

din

3,112,126 1,475,763
3,343,857 2,266,915
5,480 (47,411)

... $13,076,779 $7,259,654




ORACLE CORPORATION
CONSOLIDATED STATEMENTS OF OPERATIONS
For the Years Ended May 31, 2000, 1999 and 1998
(in thousands, except per share data)

2000

REVENUES

Licenses and other...................... $ 4,446

SEeIVICES...uviiiiiiiiiieeeeeeeieieens 5,683

Total revenues.............ccccuuune. 10,130

OPERATING EXPENSES

Sales and marketing...........ccccc.... 2,616

Cost of services............ccceeunen. 2,942

Research and development................ 1,009

General and administrative.............. 480

Acquired in-process research and
development..........ccoccveeeeninnns

Total operating expenses.............. 7,049

OPERATING INCOME

OTHER INCOME (EXPENSE)
Net investment gains related to
marketable securities.................. 6,936
Interest income.........
Interest expense.

INCOME BEFORE PROVISION FOR INCOME TAXES..

Provision for income taxes.............. 3,826

NET INCOME.........coociiiiiiiiiinne $ 6,296

See notes to consolidated financial statements.
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Year Ended May 31,

1999 1998

,333 5,138,886 3,950,376

, 749 2,622,379 2,371,306
,679 3,064,148 2,273,607
,882 841,406 719,143
,658 426,438 368,556

955 24457 4,300
904 118,486 85,986
,894) (21,424) (16,658)
691) (12,322) 9,991

434 1,982,078 1,327,819
,631 692,320 514,124

,803 $1,289,758 $ 813,695

222 % 045% 028
210 ¢ 043 $ 0.27

419 2,891,176 2,932,798
921 2,968,450 2,999,176



ORACLE CORPORATION

CONSOLIDATED STATEMENTS OF STOCKHOLDERS' EQUITY
For the Years Ended May 31, 2000, 1999 and 1998

Common
Addition
Cap
Comprehensive Number of
Income Shares
BALANCES, May 31, 1997.. $ - 2,933,910,9
Common stock issued
under stock option
plans........cccceeenn. - 25,107,1
Common stock issued
under stock purchase
plan........cccoccees -- 16,329,7

StOCK..eeeeiiiienn - (55,338,3
Equity adjustments

related to

acquisitions........... -- -
Effect of common stock
dividend............... -- -
Tax benefits from stock

Foreign currency

translation

adjustments............ (29,325) -
Unrealized gain/(loss)

on equity securities... 28 -
Net income.............. 813,695 -

Comprehensive income.... $ 784,398 -

BALANCES, May 31, 1998.. - 2,920,009,5
Common stock issued

under stock option

plans........cccceenn. - 33,511,5

Common stock issued

under stock purchase

plan........cccoccees -- 18,059,2
Repurchase of common
StOCK..eeeeiiiiienn - (109,313,0
Effect of common stock
dividend............... -- -

Equity adjustments

related to subsidiary

equity transactions.... -- -
Tax benefits from stock

Foreign currency

translation

adjustments............ (5,614) -
Unrealized gain/(loss)

on equity securities... (24) -
Net income.............. 1,289,758 -

Comprehensive income.... $1,284,120 -
BALANCES, May 31, 1999.. - 2,862,267,3
Common stock issued

under stock option

plans........cccceee.n. - 50,410,9

Common stock issued

under stock purchase

plan........cccoceeees -- 13,028,6
Exercise of warrants.... -- 27,000,0
Repurchase of common

StoCK...oooeiiiiiins - (145,370,9
Effect of common stock

dividend............... -- -

Equity adjustments

related to subsidiary

equity transactions.... -- -
Tax benefits from stock

Foreign currency
translation

(in thousands, except share data)

Stock and
al Paid in
ital Accumulated
-------------- Other
Retained Comprehensive
Amount Earnings Income (Loss) Total

58 $ 696,018 $ 1,686,170 $(12,476) $ 2,369,

32 72432 - - 72,
66 131,860 - - 131,
18) (16,280) (473,543) - (489,
- 47,350 - - 47,

- 3266 (3,266) -

- 41,629 - - 41,

) - ~  (29,325) (29,

-- 28
- - 813,695 - 813,

38 $ 976,275 $ 2,023,056 $(41,773) $ 2,957,

60 159,754 - - 159,
70 146,668 - - 146,
38) (45,859) (1,041,094) - (1,086,

- 4805 (4,805 -

- 178,120 - -~ 178,
- 56,000 - - 56,

- - -~ (5614) (5,

- - - (24)

- -~ 1,289,758 - 1,289,

30 $1,475,763 $ 2,266,915 $(47,411) $ 3,695,

40 298,118 - - 298,
06 185,613 - - 185,
00 457,866 - - 457,
27) (101,071) (5,205,700) - (5,306,

- 14161 (14,161) -

- 288,676 - - 288,

- 493,000 - - 493,

712

432

860

823)

350

629

325)

695

118

613
866

771)

676

000



adjustments............ (720) -
Unrealized gain/(loss)

on equity securities... 53,611 -
Net income 6,296,803 -

See notes to consolidated financial statements.

- - - (120 (
- - - 53611 53,
-~ 6296803 - 6,296,

49 $3,112,126 $ 3,343,857 $ 5,480 $ 6,461,
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ORACLE CORPORATION
CONSOLIDATED STATEMENTS OF CASH FLOWS
For the Years Ended May 31, 2000, 1999 and 1998

(in thousands)

CASH FLOWS FROM OPERATING ACTIVITIES
Net income........ccevvereerenene. $ 6,296,8
Adjustments to reconcile net income to
net cash provided by operating
activities:
Depreciation and amortization......... 314,3
Amortization of purchase price in
excess of net tangible assets
acquired........cccvveeeeveeeenennn. 76,6
Write-off of acquired in-process
research and development............. -
Provision for doubtful accounts
Gain on sale of marketable
SECUNLIeS.....ccoceevieiireeeeen. (6,936,9
Changes in assets and liabilities, net
of effects of acquisitions:
Increase in trade receivables........ (4215
(Increase) decrease in prepaid and
refundable income taxes............. 87,3
Increase in other current assets..... (27,5
Increase in accounts payable......... 2,8
Increase in income taxes payable..... 3,036,1
Increase in customer advances and
unearned revenues................... 122,1
Increase in accrued compensation and
related benefits.................... 29,7
Increase in value added tax and sales
tax payable..........cccceeeinns 35,6
Increase in other accrued
liabilities.........c.ccoeeeennnee. 81,1
Increase in long-term liabilities.... 108,2
Increase (decrease) in deferred
income taxes........ccoeeeeevnen. (16,7
Net cash provided by operating
ACHVItIES. ...vvveieeiieie e 2,923,5
CASH FLOWS FROM INVESTING ACTIVITIES
Purchases of cash investments.......... (886,5
Proceeds from maturities of cash
investments............cccceeeenine 1,470,3
Capital expenditures (263,4
Proceeds from sale of marketable
SECUNMLIES.....vveeeiiiiiiee e, 7,047,2
Increase in intangible and other assets
net of cash acquired in acquisitions.. (474,6
Net cash provided by (used for)
investing activities.................. 6,893,0
CASH FLOWS FROM FINANCING ACTIVITIES
Net borrowings (payments) under notes

payable and long-term debt............ 4,7
Proceeds from common stock issued...... 941,5
Proceeds from subsidiaries' stock
offerings......cccccvvveveveenennnn. 186,6

Repurchase of common stock............. (5,306,7

Net cash used for financing activities.. (4,183,2

CASH...oooiieeeieiee e, 10,1
Net increase in cash and cash
equivalents..........ccoccueeeennns 5,643,4

CASH AND CASH EQUIVALENTS

Beginning of year 1,785,7

End of year........cccooovevinennnen. $7,429,2

SUPPLEMENTAL DISCLOSURE OF NONCASH
INVESTING AND FINANCING ACTIVITIES

ear Ended May 31,

1999 1998

03 $1,289,758 $ 813,695

15 319,823 286,318

10 55,561 42,245

- - 167,054
12 96,989 106,915

55)  (24,457)  (4,300)

13) (486,431) (464,994)

98  (39,683) 10,370
78) (62,856) (52,301)
39 45008 58,680

43 153,376 12,640

45 134,317 292,323
58 154,465 159,127
46 10,076 2,534

67 136,703 123,832
02 3,993 33,055

28) 20,367 23,086

71) (1,250,501) (1,196,066)

75 1,055,938 803,402
43) (346,592) (328,358)

98 24,969 6,268

02) (286,058) (203,467)

57  (802,244) (918,221)

57) 17 2,685
97 306,422 204,292

95 295,801 -
71) (1,086,953) (489,823)

36) (484,713) (282,846)

06  (8,108) (25,693)

91 512,034 383,519

15 1,273,681 890,162

06 1,785,715 $1,273,681




Common stock dividend.................. $ 14,1 61 $ 4805 % 3,266

See notes to consolidated financial statements.

33



ORACLE CORPORATION

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
May 31, 2000

1. ORGANIZATION AND SIGNIFICANT ACCOUNTING POLICIES
Organization

Oracle develops, manufactures, markets and disgsbeomputer software products with a wide varddtyses, including database
management, application development, businesdig#ete and Internet business applications. The gamy also offers consulting,
education, support and hosting services in supgats customers' use of its software products.

Basis of Financial Statements

The consolidated financial statements include tu@ants of the Company and its subsidiaries. A#lrcompany 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 gendralhglated into United States dollars using curesgchange rates, and the effects of foreign
currency translation adjustments are included @m@ponent of stockholders' equity.

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, 2000, the Compaayapproximately $349,406,000 of
forward foreign exchange contracts outstandingeaigés of intercompany accounts of certain of srirational subsidiaries. An additional
$65,562,000 of forward contracts were outstandmbexiges of net assets of certain of its internatisubsidiaries. The fair value of foreign
currency contracts is estimated based on the abf the various hedged currencies as of theoktite period. Gains and losses associated
with currency rate changes on forward foreign ergeacontracts used to hedge intercompany accoteteeorded currently in income, as
they offset corresponding gains and losses ondieggn currency-denominated assets and liabiliigiag hedged. Net foreign exchange
transaction losses and expenses were $9,413,00G85800 and $8,752,000 in fiscal 2000, 1999, &881respectively, and are included in
other income and expense. Net gains (losses) dtydmdges were ($1,964,000), ($979,000), and $608® in fiscal 2000, 1999, and 1998,
respectively. These net gains (losses) on equitgéewere recorded as a component of stockhoketguiy.

As of May 31, 2000, and 1999, the balances relatédreign currency translation adjustments andgagts (losses) on equity hedges
contained in accumulated other comprehensive ingéss) in stockholders' equity were net losse$4&,136,000 and $47,416,000,
respectively.
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ORACLE CORPORATION
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS--(Contin ued)
May 31, 2000

As of May 31, 2000, the contract amount and falu@af outstanding foreign forward exchange congragere as follows:

Contract Fair

Amount Value
(inthousands) e
Intercompany account hedges.......c..ccooeeeveeeee. L $349,406 $348,142
Equity hedges.....ccccocviviiiiiciiiieieeeee $ 65,562 $ 63,134

At May 31, 2000, maturities of the Company's fordveoreign exchange and equity hedge contracts tmexlve months or less in term.
Accounting for Derivative Instruments and Hedging Activities

In June 1998, the Financial Accounting Standardsr@¢'FASB"), issued Statement of Financial AccingpStandards ("SFAS") No. 133,
"Accounting for Derivative Instruments and for HatgActivities". SFAS No. 133 establishes accoumtimd reporting standards requiring
that every derivative instrument be recorded inkthlance sheet as either an asset or liability oredsat its fair value. SFAS No. 133 also
requires that changes in the derivatives fair valeieecognized currently in earnings unless spek#dge accounting criteria are met and that
a company must formally document, designate, asesasthe effectiveness of transactions that retwisige accounting. SFAS No. 133 is
effective for fiscal years beginning after June 2800 and cannot be applied retroactively. The Gomps currently evaluating this statem
but does not expect that it will have a materigbdt on the Company's financial position or resofitsperations.

Supplemental Statements of Cash Flows Data

The Company paid income taxes in the net amou$i9®5,977,000, $642,007,000 and $430,245,000 dfisngl years ended 2000, 1999 ¢
1998, respectively. Interest payments approximatiaiest expense in the amount of $18,894,000 4221000 and $16,658,000 during the
fiscal years ended 2000, 1999 and 1998, respegtiVhe Company purchased equipment under capéaékein the amount of $412,000,
$536,000 and $736,000 in fiscal 2000, 1999 and 18%®ectively.

Substantially all of the Company's cash and caslivatents at May 31, 2000 consisted of highly l@jirivestments in time deposits of major
world banks, commercial paper, money market mutuads and taxable municipal securities with orifjimaturities or put options of 90 days
or less. The Company considers such investmertts tash equivalents for purposes of the statenoéetsh flows. Cash investments at \
31, 2000 primarily consisted of taxable municipdwities, commercial paper and U.S. Governmennh&g®aper with original maturities or
put options of 91 days or more. No individual intvesnt security equaled or exceeded 2% of totakgasse

Investments in Debt and Equity Securities

In accordance with SFAS No. 115 "Accounting for t8er Investments in Debt and Equity SecuritiesY based on the Company's intentions
regarding these instruments, the Company has fitasall marketable debt securities and long-teghtdnvestments as held-to-maturity and
has accounted for these investments at amortizetd &lh of the Company's long-term investments matuithin 30 months.
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ORACLE CORPORATION
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS--(Contin ued)
May 31, 2000

At May 31, 2000 and 1999, the amortized cost basgjgregate fair value and gross unrealized holgaigs and losses by major security type
were as follows:

Amortized Aggr egate Unrealized Unrealized
Cost Basis Fair Value Gains Losses
(inthousands) e e e e

Fiscal 2000:
Debt securities issued by states
of the United States and
political subdivisions of the

StateS......ccvvvevreeerieens $ 178,475% 1 76,325 $ -- $(2,150)
Corporate debt securities........ 264,317 2 63,211 42 (1,148)

Total cash investments......... $ 442,792 % 4 39,536 $ 42 $(3,298)
Fiscal 1999:

Debt securities issued by states
of the United States and
political subdivisions of the

States.......ccovvvevieereenne. $ 201,130%$ 1 99,990 $ 167 $(1,307)
Corporate debt securities........ 825,466 8 20,943 1,232 (5,755)
Total cash investments......... $1,026,596 $1,0 20,933 $1,399 $(7,062)

The following represents the maturities of investteen debt securities as of May 31:

Amortized Cost

Basis
2000 1999
(inthousands)y e
Due in 0-1 year........ccccovvveeiueeecrrrennnnenn ... $332,792'$ 777,049
Duein 1-2 years.......ccccoevvvnvvvvvnnneenennnn. .... 110,000 249,547
Total.eeeieeeeiee e ... $442,792 $1,026,596

The Company has classified its marketable equityrstees as available-for- sale (included in "Injéie and Other Assets" in the
accompanying consolidated balance sheets) anddextoet unrealized holding gains in stockholdearsitg of $53,616,000 and $5,000 as of
May 31, 2000 and 1999, respectively, which werduighed in "Accumulated Other Comprehensive Income

(Loss)" in the accompanying consolidated balaneetsh

Concentration of Credit Risk

Financial instruments which potentially subject @@mpany to concentrations of credit risk consishprily of cash investments and trade
receivables. The Company has cash investment gslibat limit investments to investment grade séesr The Company performs ongoing

credit evaluations of its customer's financial fosiand the risk with respect to trade receivalddarther mitigated by the fact that the
Company's customer base is highly diversified.

Transfer of Financial Assets

The Company offers its customers the option to medts software and services through payment plfamancing or leasing contracts. In
general, the Company transfers future paymentsrihdse contracts to financing institutions on a-necourse basis. The Company records
such transfers as sales of the related accourd/addte when it is considered to have surrendeoattal of such receivables under the
provisions of SFAS No. 125, "Accounting for Trarsfand Servicing of Financial Assets and Extingmishts of Liabilities."
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ORACLE CORPORATION
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS--(Contin ued)
May 31, 2000

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-linehod based on estimated useful lives of the asgath range from two to forty years.
Capital leases and leasehold improvements are masbver the estimated useful lives or lease teangappropriate.

In fiscal 2000, 1999 and 1998, the Company purahapproximately $27,000, $590,000 and $13,000 eetsgely, in computer equipment
and maintenance services from nCUBE Corporatianptincipal shareholder of which is Lawrence JisBH, Chief Executive Officer of the
Company, for a variety of internal development pratduction purposes.

Software Development Costs

The Company capitalizes internally generated sofivd@velopment costs in compliance with SFAS No."86counting for the Costs of
Computer Software to be Sold, Leased or Otherwiaekbted." As of May 31, 2000 and 1999, net capitalisoftware development costs
were $94,609,000 and $98,870,000, respectively aamihcluded in Intangible and Other Assets inabsompanying consolidated balance
sheets.

Deferred Revenues
Deferred revenues primarily relate to support agegs which have been paid for by customers poithé performance of those services.
Long-Term Debt

Based on the borrowing rates currently availabldnéoCompany for loans similar in terms and averagturities, the stated value of long-
term debt approximated market value at May 31, 2000

Revenue Recognition

In October 1997, the American Institute of Certifieublic Accountants ("AICPA") issued StatemenPosition ("SOP") No. 97-2, "Software
Revenue Recognition" which superseded SOP No. SOP. No. 97-2, as amended, was adopted by the Cynipthe fiscal year beginning
June 1, 1998. SOP No. 97-2 provides guidance olyiagpyenerally accepted accounting principlessioitware revenue recognition
transactions. Based on the Company's interpretafitine requirements of SOP No. 97-2, as amendsgdication of this statement did not
have a material impact on the Company's revenasslts of operations or financial position.

The Company generates several types of revenugding the following:

License and Sublicense Fees. The Company's staaddrdser license agreement for the Company's pteguovides for an initial fee to use
the product in perpetuity up to a maximum numbegvafer units (processing power of the computethéncustomer's network) or a
maximum number of named users. The Company algvseimto other license agreement types, which altowhe use of the Company's
products, usually restricted by the number of erygéds or the license term. Fees from licenses aognized as revenue upon shipment,
provided fees are fixed and determinable and ditleds probable. Fees from licenses sold togethitr consulting services are generally
recognized upon shipment provided that the aboiterier have been met, payment of the license feast dependent upon the performance
of the consulting services and the consulting ses/are not essential to the functionality of tberised software. In instances where the
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ORACLE CORPORATION
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS--(Contin ued)
May 31, 2000

aforementioned criteria have not been met, bothitkase and consulting fees are recognized utdepeércentage of completion method of
contract accounting.

The Company receives sublicense fees from its @raltilance partners (value- added relicensors,eraldded distributors, hardware
providers, systems integrators and independenvacdtvendors) based on the sublicenses grantdieb@racle Alliance partner. Sublicense
fees are typically based on a percentage of thep@aynis list price and are generally recognizedheg &re reported by the reseller.

Support Agreements. Support agreements generdlifjocshe Company to provide technical support anftware updates to customers.
Revenue on technical support and software updgitésris recognized ratably over the term of thepsudpagreement and is included in
services revenue in the accompanying statememgeshtions.

Consulting and Education Services. The Companyigeswconsulting and education services to its coste. Revenue from such services is
generally recognized over the period during whighapplicable service is to be performed or omé@es-performed basis.

Accounting for Stock-Based Compensation

Effective June 1, 1996, the Company adopted theadisre provisions of SFAS No. 123, "Accounting &iock-Based Compensation.” In
accordance with the provisions of SFAS No. 123,Gbenpany applies Accounting Principles Board Opir2d and related interpretations in
accounting for its employee stock option plansijmil 2000, the FASB issued FASB Interpretation Md.("FIN No. 44", "Accounting for
Certain Transactions Involving Stock Compensation:

An Interpretation of APB No. 25". The Company hdsgted the provisions of FIN No. 44, and such aidopdid not materially impact the
Company's results of operations. See Note 9 fonangary of the pro forma effects on reported nettine and earnings per share for fiscal
2000, 1999, and 1998 based on the fair value abioptand shares granted as prescribed by SFAS280. 1

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 defarceche taxes primarily relate to the timing of rgoition of certain revenue items, the
timing of the deductibility of certain reserves amtruals for income tax purposes, and the timfmgaognition of subsidiary equity
transactions.

Reclassifications
Certain prior year amounts have been reclassifiegbbform to the current year presentation.
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ORACLE CORPORATION
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS--(Contin ued)

May 31, 2000
2. PROPERTY
Property consists of:
Year Ended May 31,
2000 1999
(in thousands) - e e
Computer equipment..........cccceceveeeiieeennn. $ 991,254 $ 967,784
Buildings and improvements....................... 698,291 633,078
Furniture and fixtures............ccccccoeuvee. 316,933 303,377
Land.....ccccevvevienneenen. 108,096 109,758
Automobiles.........ccocoiiiiiiiiii. 10,456 9,450
Total..oooeeceecee e 2,125,030 2,023,447
Accumulated depreciation and amortization........ (1,190,575) (1,035,965)
Property, Net........cccccevveevieeiireeennnn $ 934,455 $ 987,482

During fiscal 1994, the Company purchased $85,0IDi0 mortgage notes. These notes are the obligatblV Centrum Associates, a real
estate limited partnership, which owns two buildingased by the Company at its headquarters $iteCbmpany also became a 74% limited
partner in IV Centrum Associates by making a capivaitribution of approximately $4,000,000. The Gamy has the right to leave the
partnership and to take full title to both buildéngithout making further capital contributions. &sesult of the original note purchases and
capital contribution, the Company capitalized the building leases, and the $89,100,000 in paymeens 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@,100,000. The Company has various
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, ané22:100,000 in payments have been classifiednasdad buildings and improvements.

In fiscal 1997, the Company became a 74% limitethea in Il Centrum Associates Limited Partnerslapeal estate limited partnership,
which owns one of the buildings leased by the Comiz its headquarters site, by making a capitatrdmution of $2,500,000. Additionally,
in fiscal 1997, the Company loaned the partner$6i 400,000 in the form of a promissory note setibgea deed of trust which was used to
pay off a mortgage on a building owned by the paghip. Pursuant to the Company's right under #mprship agreement, the Company
the partnership on May 30, 2000, and obtainedttitine building without making further capital ¢obutions. The $62,900,000 in payments
have been classified as building and improvements.

Equipment under capital leases included in propariay 31, 2000 and 1999 was $39,948,000 and $360, respectively. Accumulated
amortization of leased equipment at such datesp&s8360,000 and $27,213,000, respectively.
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As of May 31, 2000, future minimum annual leaserpagts under capital leases together with theirgmiegalue were:

Year Ended May 31,

(in thousands)
$ 407
476

Total minimum lease payments.......ccccceeeeeeee. 1,283
Amount representing interest..........ccceeeeeeee. L (213)

Present value of minimum lease payments.......... ... $1,070

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

At May 31, 2000 and 1999, the Company had unsecalred-term borrowings from banks which were pagaisi demand in the amounts of
$2,371,000 and $3,092,000, respectively. The Cosnptso had current maturities of long-term deb$820,000 and $546,000 at May 31,
2000 and 1999, respectively.

4. LONG-TERM DEBT

Long-term debt consists of:

Year Ended May

31,

2000 1999
(inthousands) e e
SENIOr NOES...c.vveeeeeeieeiee e .... $300,000 $300,000
Capital lease obligations (See Note 2)............. ... 1,070 686
Other...ccooiiiiiii et 20 4,000

Total.eeeeieeeee ... 301,090 304,686

Current maturities..........cccccvveeeeeerennennn. ... (320) (546)
Long-term debt..........ccoceeiiriiiiiininenne, .... $300,770 $304,140

During fiscal 1997, the Company issued $150,000iQ@72% Senior Notes due in the year 2004 an® $0D,000 in 6.91% Senior Notes

due in the year 2007. The Senior Notes are unsggaeeral obligations of the Company that rank parity with all other unsecured and
unsubordinated indebtedness of the Company thatmaytstanding.

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 bedédo the Company. In May 1998, this facility waseased by $32,000,000 to a total of
$182,000,000. Rent is payable quarterly in arreaes a term of seven years. The Company's obligatimder the lease facility currently are
collateralized by a forward contract to sell 18,000 shares of the Company's Common Stock at $&B84hare plus accretion, subject to
adjustments over time. The forward contract hasi@d maturity of February 13, 2003. The buyer w@ayplete the sale on February 13, 2
(or for a fifteen day period thereafter) or in e@mtother circumstances as defined by the forwardract. The Company may, at its option,
anytime during the lease term substitute otheaterial such as U.S. treasury securities. The Coynpay, at its option, purchase the leased
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properties during the term of the lease at apprateiy the amount expended by the lessor to contstrymurchase such properties. In the
event that the Company does not exercise its paecbption, the Company has agreed to guaranteththptoperties will have a specified
residual value which will be determined at the éemeeption date for each property. As of May J10@ approximately $167,648,000 of the
master lease facility had been utilized. As of Mdy 2000, the general terms of the $182,000,00@ankease facility call for a residual
guarantee of the leased property equal to 85%s afrigjinal cost. As the net present value of theimiim lease payments, including this 85%
residual guarantee, was less than 90% of the #urevof the lease property at the inception ofitlase, these leases have been classified as
operating leases.

As of May 31, 2000, future minimum annual leaserpagts of the master lease facility on completeg@rides are as follows:

Year Ended May 31,
.................. (in thousands)

2001 ., $10,729

2002, 10,729

2003 i 5,365
TOtal i $26,823

Additional facilities and certain furniture and gguent are leased under operating leases. As of3Mag000, future minimum annual lease
payments (excluding the master lease facility dised above and the lease payments related tolizaltéacilities discussed in Note 2) are
follows:

Year Ended May 31,
.................. (in thousands)

2001... $114,335
2002... 94,517
2003 .. 80,696
2004 .. 60,850
2005 43,936
Thereafter......cooovvvvvveeiiiieeeeee 76,603
1o | OUPR $470,937

Rent expense was $259,884,000, $240,434,000 argjEE)000, for fiscal years 2000, 1999 and 1998phsublease income of
approximately $1,855,000, $3,963,000 and $3,169 @&pectively. Certain of the Company's leaseeaagents contain renewal options
providing for an extension of the lease term. Galhgrthe renewal lease rates range between 85%.@0f%b of the fair market lease rates as
determined at the end of the initial lease period.

6. ACQUISITIONS

On August 29, 1997, the Company acquired the stdréseasury Services Corporation ("TSC") for apgmuately $110,000,000 in cash and
the conversion of outstanding TSC options to ogtinpurchase the Company's stock. As a resuti@tbnversion, the Company recorded a
credit to stockholders' equity of approximately3#,,000 related to the value of the stock optidie Company received an appraisal of
certain intangible assets which indicated that $31,000 of the acquired intangible assets consift@dprocess research and development
("R&D"). In the opinion of management and the ajg®g the acquired in-process R&D had not yet reddhchnological feasibility and had
no alternative future uses. Accordingly, the Conypaatorded a special charge of $91,500,000 initeeduarter of fiscal 1998. The
remaining intangible assets acquired, with an assigalue of approximately $45,000,000, were inetlioh "Intangible and Other Assets" in
the accompanying consolidated balance sheets,rariteang amortized over a five year period.
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On August 11, 1997, the Company completed the mefges subsidiary, Liberate Technologies ("Liberd, and Navio Communications,
Inc. ("Navio"), a development stage company, inoglsfor stock exchange valued at approximately,77,000. After the date of the mer¢
the Company owned approximately 60% of the entiith the remaining 40% owned by the minority intrghareholders. As of the
acquisition date, the Company's interest in theciased net assets of the combined entity was red@sl a credit to stockholders' equity in
amount of $46,076,000, with the balance recordediaserity interest. Subsequent to the acquisittbe,Company acquired stock directly
from certain of the minority shareholders whicht ofestock option exercise proceeds and the ammaviously recorded as minority interest,
was recorded as a debit to stockholders' equitiggramount of $7,693,000. The net balance of $3308® is included in the accompanying
consolidated statement of stockholders' equitya Assult of the merger and the above transacttbesCompany's interest in Liberate was
increased to 66%. The Company received an appiisaltain intangible assets which indicated $v8,554,000 of the acquired intangible
assets consisted of in- process R&D. In the opinifomanagement and the appraiser, the acquirqatacess R&D had not yet reached
technological feasibility and had no alternativiufe uses. Accordingly, the Company recorded aiapeltarge of $75,554,000 in the first
quarter of fiscal 1998. The remaining intangibleeds acquired, with an assigned value of approxin&2,100,000, were included in
"Intangible and Other Assets" in the accompanyimgsolidated balance sheets, and are being amodizzd three year period.

No pro forma financial statements for the periodsrgo the acquisitions have been provided dudécamounts being immateri
7. SUBSIDIARY STOCK TRANSACTIONS
Oracle Japan

In November 1997, Oracle Corporation Japan ("Oraafmn"), a majority-owned subsidiary, issued ahd 844,200 shares of its common
stock at approximately $26 per share to a thirtlyp#s part of the stock purchase agreement, tiné gfarty was given an option to put these
shares back to the Company in the event that #alipublic offering did not take place before Dexteer 1999. The put price was equal to the
purchase price plus interest, as defined in thekgtarchase agreement. As a result of the originabption, the Company recorded the
proceeds from the sale as an increase to minaitigydst, which is included in "Other Lomgrmn Liabilities" in the accompanying consolida
balance sheets. In conjunction with the initial jpubffering of Oracle Japan, discussed in thediwihg paragraph, the put option expired and
the Company recorded a credit to stockholders'tgduihe amount of $18,129,000, net of deferreg$eof $10,000,000, reflecting the
increase in its share of the net assets of Oraganirelated to this and other equity transac#msred into with minority shareholders in
Oracle Japan.

In February 1999, Oracle Japan issued and sold460 shares of common stock at approximately € &pare in an initial public offering
in Japan. In connection with this offering, Oragégan received cash proceeds of $248,811,000f isstuance costs of $13,833,000. The
Company's ownership interest in Oracle Japan whscesl from 90.78% to 84.94% following the issuaaicé sale of the aforementioned
shares. The Company recorded a credit to stockigdleguity of $133,100,000, net of deferred taXe®78,700,000, reflecting the increase in
its share of the net assets of Oracle Japan relatie stock offering.

In February 1999, subsequent to the initial pubffering, the Company sold 250,000 of its existigres of Oracle Japan's common stock at
approximately $99 per share. In connection witk #ale, the Company received cash proceeds of @8@0. The Company's ownership
interest in Oracle Japan was reduced from 84.9484 169% following the sale of the aforementionedrekh. The Company recorded a gain
from this sale of $24,457,000 which is includeah@t investment gains related to marketable seesriiti the accompanying consolidated
statements of operations.
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In April 2000, Oracle Japan issued and sold 250gb@0es of its common stock at approximately $&tXhpare in a public offering. As a
result of the issuance of new shares and the $abesiing shares, the Company's ownership inténeGracle Japan was reduced from
84.59% to 74.16%. The Company has recorded a dreslibckholders' equity in the amount of $88,780,(et of deferred taxes of
$48,837,000, reflecting the increase in its shat@net assets of Oracle Japan related to tlvk sffering. Separately, the Company sold
8,700,000 shares in Oracle Japan, resulting inraagasale of marketable securities in the amofi$6¢466,378,000 and related taxes of
$2,515,421,000.

Liberate Technologies

In April 1999, Liberate, a then majority-owned siglissry of the Company, issued and sold 5,208,328eshof its preferred stock at
approximately $9.60 per share to third partiesetalte received cash proceeds of $46,990,000, netudnce costs of $3,010,000. The
Company's ownership interest in Liberate was reddicam 70.11% to 59.20% following the offering.danjunction with this sale, the
Company recorded a credit to stockholders' equoithé amount of $26,891,000, net of deferred tax&d 7,611,000, reflecting the increas
its share of the net assets of Liberate relatedgstock offering.

In July 1999, Liberate issued and sold 6,701,0%0eshof common stock at approximately $16 per sinaaa initial public offering. In
connection with this offering, Liberate receivedltgroceeds of $98,042,000, net of issuance cb$8,575,000. The Company's ownership
interest in Liberate was reduced from 59.20% t@4% following the offering. As a result of the aifeg, the Company recorded a credit to
stockholders' equity in the amount of $31,522,01@0,0f deferred taxes of $19,733,000, reflectirgititrease in its share of the net assets of
Liberate related to the stock offering. In additieffective July 1, 1999, the Company began to acctor its ownership interest in Liberate
Technologies using the equity method of accounting.

In February 2000, Liberate issued and sold 2,8@0gb@res of common stock at approximately $10&pare in a public offering. As a result
of the offering, the Company recorded a creditté@lsholders' equity in the amount of $73,579,0@8,af deferred taxes of $46,061,000,
reflecting the increase in its share of the ne¢tassf Liberate related to the stock offering. Safey, the Company sold 4,274,703 shares in
Liberate Technologies, resulting in a gain on sdlmarketable securities in the amount of $4318d®,and related taxes of $166,261,000.

During fiscal 2000, Liberate and another of the @any's subsidiaries entered into a number of ahaity transactions that resulted in an
increase in the Company's share in their net asiets result of these transactions, the Comparyrded an additional credit to stockholders'
equity, net of deferred taxes, in the amount of,$34,000.

8. EARNINGS PER SHARE

Basic earnings per share is calculated using thghtesl average number of shares outstanding dthimgeriod. Diluted earnings per share is
computed on the basis of the weighted average nuafli@®ommon shares outstanding plus the dilutifeatfof outstanding stock warrants,
stock options and the employee stock purchaseydig the "treasury stock" method.

On January 18, 2000, the Company effected a twaifierstock split in the form of a Common Stock diénd to stockholders of record as of
December 30, 1999. All per share data and numidesmmon shares, where appropriate, have beeratively adjusted to reflect the stc
split.

43



ORACLE CORPORATION
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS--(Contin ued)
May 31, 2000

The following table sets forth the computation aiz and diluted earnings per share:

Year Ended May 31,

2 000 1999 1998
(in thousands, except per share data) S e e e
Net income.........cceeveeiiieeiiienen. $6,2 96,803 $1,289,758 $ 813,695
Weighted average shares outstanding........... 2,8 39,419 2,891,176 2,932,798
Dilutive effect of stock warrants, employee
stock options and stock purchase plan........ 1 58,502 77,274 66,378

Diluted shares outstanding 97,921 2,968,450 2,999,176

Basic earnings per share...................... 222% 045% 0.28
Diluted earnings per share 210% 0.43% 0.27

The net investment gains related to marketablergsuin fiscal 2000, 1999 and 1998 in the amowni$6,936,955,000, $24,457,000 and
$4,300,000 relate primarily to sale of existingrelsain Oracle Japan and Liberate. Excluding thecesfof these transactions on the fiscal
years, the diluted earnings per share would haea B88.69, $0.43 and $0.27, respectiv

9. STOCKHOLDERS' EQUITY
Stock Option Plans

The Company's 1985 Stock Option Plan providedHerissuance of incentive stock options to emplopédéise Company and non-qualified
options to employees, directors, consultants addgandent contractors of the Company. Under timester this plan, options were generally
granted at not less than fair market value, beoaxeecisable as established by the Board of Dire€generally ratably over four to five
years), and generally expire ten years from the dagrant. As of May 31, 2000, options to purcha8®,566 shares were outstanding
vested. As of May 31, 2000, there were no optionshares of Common Stock available for future guauder this plan.

In fiscal 1991, the Company adopted both the 19®8dibrs 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 43,335,000 shar€swimon Stock were reserved for
issuance, generally are granted at not less thaméaket value, become exercisable as establisiid¢de Board of Directors (generally rata
over four years), and generally expire ten yeamnfthe date of grant. As of May 31, 2000, optianpurchase 174,386 shares of Common
Stock were outstanding and vested. Options fordl)788 shares were available for future grant utttese plans at May 31, 2000.

In fiscal 1992, the Company adopted the 1991 LemmEquity Incentive Plan which provides for theuignce of non-qualified stock options
and incentive stock options, as well as stock pasehights, stock appreciation rights (in connectiith options), and long-term performance
awards to eligible employees, officers, directotmvare also employees or consultants, and advisahe Company. Under the terms of this
plan, options to purchase 101,250,000 shares ofn@anStock were reserved for issuance, generallgrangted at not less than fair market
value, become exercisable as established by thelBdd®irectors (generally ratably over four yeaem)d generally expire ten years from the
date of grant. An additional 81,000,000 sharesah@on Stock were reserved for issuance under #reipleach of fiscal 1994 and fiscal
1996. In fiscal 2000, 1999 and 1997, an additidd&l,000,000, 150,000,000 and 153,000,000 shar€sminon Stock were reserved for
issuance under the plan, respectively. As of May2B00, options to purchase 292,754,196 shareswin@n Stock
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were outstanding, of which 94,641,594 shares wested. Options for 261,757,035 shares were avaifablfuture grant under the plan at
May 31, 2000. To date, the Company has not issngai@mck purchase rights, stock appreciation righteng-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 nogualified stock options to outside directors. Untlier terms of this plan, options to purchase 1Q@bshares of Comm
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. Each individual wkoomes an outside director shall automaticallgriaeted options to purchase 150,000
shares. The 1993 Directors Plan also providesubsequent stock option grants. On May 31 of eaal, ywach outside director will be
granted options to purchase 54,000 shares of thgp@oy's Common Stock, provided that on such datetitside director has served on the
Company's Board of Directors for at least six menth addition, in lieu of the grant of an optianpgurchase 54,000 shares of Common S
each outside director who has served as the Chaiainhe Executive or Finance and Audit Committéthe Company's Board of Directors
will be granted options to purchase 120,000 shafr€mmon Stock on May 31 of each year, provided the outside director has served
Chairman of any such committee for at least one.yeaddition, an outside director who is the Cimgin of the Compensation Committee of
the Company's Board of Directors and who has seonetie Compensation Committee for at least one, yalh be granted options to
purchase 75,000 shares of Common Stock on May 8aaif year beginning May 31, 1998. As of May 3D®®ptions to purchase
2,488,369 shares of Common Stock were outstandinghich 1,235,119 were vested. Options for 5,588,8hares were available for future
grant under this plan at May 31, 2000.

In December 1997, the Company reduced the exqudise of approximately 20% of the outstanding Comrdock options held by the
Company's employees to the fair market value pareshs of the date of the reduction in price. The@any repriced these employee stock
options in an effort to retain employees at a timhen a significant percentage of employee stoclonpthad exercise prices that were above
fair market value. The Company believes that stimtions are a valuable tool in compensating aralnmiety employees. Executive officers
and directors were excluded from this repricing.

The following table summarizes stock option plativity:

Sha res
Un der Weighted Average
Opt ion  Exercise Price
Balance, May 31, 1997.......cc...ccuvenee. 196,3 34,042 $5.00
Granted........cccovvvveveniiireee s 93,5 48,602 9.91
Exercised.........ccoovieiiiiiiiiiinns (25,1 07,132) 2.89
Canceled........ccoeiiiiiiiiiiiiiens (57,3 87,648) 11.11
Balance, May 31, 1998........cccccceeeeennn. 207,3 87,864 $5.78
Granted.........coceeviiieiiieniieee. 84,0 06,716 8.94
Exercised.........coovieiiiiiiiiinnns (33,5 11,560) 4.68
Canceled........cccccevvvveeeeiiiiiienns (17,6 92,010) 7.66
Balance, May 31, 1999........ccccccceeennen. 240,1 91,010 $6.90

Granted.............. ... 128,6 59,609 30.74
Exercised... .... (50,4 10,940) 5.97
Canceled.........cceevveeniiiiiieenns (22,2 33,162) 11.21

Balance, May 31, 2000.............cccccu.e... 296,2 06,517 $17.09
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As of May 31, 2000, the Company had reserved 523022 shares of Common Stock for the exercise tbog The range of exercise prices
for options outstanding at May 31, 2000 was $0a2884.00. The range of exercise prices for optisihie to the fluctuating price of the
Company's stock over the period of the grants.

The following table summarizes information abowick&toptions outstanding at May 31, 2000:

Number Number Weighted Average
Range of  Outstanding Weighted Average Weig hted Exercisable Exercise Price
Exercise as of Remaining Aver age as of of Exercisable
Price 5/31/00 Contractual Life Exercis e Price 5/31/00 Options

$0.23-$3.37 28,469,268 2.24 $1 .39 27,455,241 $1.41
$3.40-$ 7.53 34,831,103 5.77 $6 .26 29,639,341 $6.07
$7.54-$8.15 54,037,638 7.25 $7 .82 16,776,865 $7.71
$8.17-$8.35 21,154,599 8.11 $8 .23 3,790,583 $8.23
$8.36-$12.09 31,453,534 7.11 $9 .52 18,134,745 $9.31
$12.44-$13.75 84,373,259 8.96 $13 .73 461,513 $12.87
$14.58-$29.09 9,806,501 9.13 $21 .22 582,377 $15.94
$31.03-$78.44 2,845,650 9.66 $54 .31 0 $0.00
$81.63-$81.63 29,121,365 9.78 $81 .63 0 $0.00
$81.94-$84.00 113,600 9.80 $82 .93 0 $0.00
$0.23-$84.00 296,206,517 7.46 $17 .09 96,840,665 $5.82

Stock Purchase Plan

In October 1987, the Company adopted an EmployeekFRurchase Plan (the "1987 Purchase Plan") aatvwed 162,000,000 shares of
Common Stock for issuance thereunder. In Septed®#2, the plan was amended to reserve an additioghé2,500 shares of Common

Stock. The 1987 Purchase Plan was terminated oter®@bpr 30, 1992 and the remaining shares becanilatdgegor issuance under the 1992
Purchase Plan.

In August 1992, the Company adopted the Employeekurchase Plan (1992) (the "Employee Stock RgeRlan™) and reserved
40,500,000 shares of Common Stock for issuanceuhneer. An additional 90,000,000, 31,500,000 anBGMO00 shares of Common Stock
were reserved for issuance under the plan in fiE@89, fiscal 1997, and fiscal 1994 respectivelgdér the stock purchase plan, the
Company's employees may purchase shares of Comtnok & a price per share that is 85% of the lesttre fair market value as of the
beginning or the end of the semarnual option period. Through May 31, 2000, 115,688 shares had been issued and 87,496,362 shaire
reserved for future issuances under this plan.

During fiscal 2000, 1999, and 1998, the Companyedsl 3,028,606, 18,059,270, and 16,329,766 shassctively, under the Employee
Stock Purchase Plan. If the Company had electegctignize the compensation cost based on thedhiewf the employee's purchase rights,
the cost would have been estimated using the Biaticles model, with the following assumptions facteof the two six-month periods in
fiscal 2000, 1999, and 1998: (i) dividend yieldzefo percent for all periods, (ii) expected lifeonie-half year for all periods, (iii) expected
volatility of 67%, 48%, and 39%, and (iv) risk- &éterest rates within a range of 5.28%-6.72%. Waighted-average fair value of each
purchase right granted in fiscal 2000, 1999, ar@Bl9as $6.20, $3.20 and $3.11 per share, resphctive

Shareholder Rights Plan

On December 3, 1990, the Board of Directors adoat8tiareholder Rights Plan. The Shareholder RRjats was amended and restated on
March 31, 1998 and amended on March 22, 1999. Batda the Shareholder
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Rights Plan, the Company distributed PreferrediSRierchase Rights as a dividend at the rate oRighkt for each share of the Company's
Common Stock held by stockholders of record asexfdnber 31, 1990. The Board of Directors also aishd the issuance of Rights for
each share of Common Stock issued after the retade] until the occurrence of certain specifiedéseThe Shareholder Rights Plan was
adopted to provide protection to stockholders seatient of an unsolicited attempt to acquire then@amny. As a result of a stock split effec
by the Company, each share of Common Stock nove$saciated with it one-third of a right.

The Rights are not exercisable until the earliefi)aen days (or such later date as may be deteuny the Board of Directors) following an
announcement that a person or group has acquiregfibi@l ownership of 15% of the Company's Commuock or (ii) ten days (or such later
date as may be determined by the Board of Directoliswing the announcement of a tender offer vahigould result in a person or group
obtaining beneficial ownership of 15% or more a tbompany's outstanding Common Stock, subjectrtaineexceptions (the earlier of such
dates being called the "Distribution Date.") ThglRs are initially exercisable for one-six thousaesien hundred fiftieth of a share of the
Company's Series A Junior Participating PreferrediSat a price of $125 per one-six thousand séverred fiftieth of a share, subject to
adjustment. However, if (i) after the Distributibate the Company is acquired in certain typesasfdactions, or (ii) any person or group
(with certain exceptions) acquires beneficial ovshgy of 15% of the Company's Common Stock, theddrsl of Rights (other than the 15%
holder) will be entitled to receive upon exerci$¢he Right, Common Stock of the Company (or in¢hse of acquisition of the Company,
Common Stock of the acquirer) having a market valusvo times the exercise price of the Right.

The Company is entitled to redeem the Rights, @0®148 per Right, at the discretion of the BodrBicectors, until certain specified times.
The Company may also require the exchange of Rightsrate of one and one-half shares of CommeockStor each Right, under certain
circumstances. The Company also has the abiligrtend the Rights, subject to certain limitations.

Stock Repurchases

The Company's Board of Directors has approveddparchase of up to 548,000,000 shares of Commark &taeduce the dilutive effect of
the Company's stock plans. Pursuant to this repseprogram, the Company purchased 145,370,92&ssbiithe Company's Common St
for approximately $5,306,771,000 in fiscal 20009,813,038 shares of the Company's Common Stockpiproximately $1,086,953,000 in
fiscal 1999, 55,338,318 shares of the Company'sr@amiStock for approximately $489,823,000 in fist@98 and 157,160,292 shares of the
Company's Common Stock for approximately $841,992 firior to fiscal 1998.

Stock Warrants

During fiscal 1997, the Company sold 27,000,000rar@s, each of which entitled the holder to pureh@se share of Common Stock at pri
between $17.11 and $17.24. These warrants wereiseélin May 2000 for total proceeds of approxirye$d57,866,000. Included in the
stock repurchase amounts above are shares thatepenehased to offset the dilutive effect of therants.

During fiscal 1999 and fiscal 1998, the Companypas of its authorized stock repurchase progranhd, gut warrants and purchased call
options through private placements. As of May 3@ the Company has a maximum potential obligatiwher the put warrants to buy back
4,000,000 shares of its Common Stock for a price9of0 per share for an aggregate price of apprabeiy $38,800,000. The put warrants
will expire at various dates through October 2008 of May 31, 2000, the Company had the right tchase, under the call options, up to a
maximum of 2,000,000 shares of its Common Stoekmice of $13.03 per share for an aggregate pfiepproximately $26,060,000. The
call options will expire at various dates througti@ber
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2000. During fiscal 2000, the Company exercisetagtions for 38,136,000 shares at an average pfi$40.28, which are included in the
stock repurchases discussed above.

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 employeekgburchase plan and employee stock options giantiesequent to May 31, 1996 under
the fair value method of that statement.

The fair value of options granted for fiscal yeansling May 31, 2000, 1999, and 1998 reported bélasvbeen estimated at the date of grant
using a Black- Scholes option pricing model wita fbllowing weighted average assumptions:

Y ear Ended May 31,

Employee Stock Options 2000 1999 1998

Expected life from vest date (in years):
Employees........coooveeeiiiiiieininnns 45 059 0.45

Officers and Directors.. .31 0.66-6.17 0.43-6.14
Risk-free interest rates................... 5.28-6. 72% 4.5-5.7% 5.6-6.6%
Volatility....ccoeeevvereeiiiineeeens 67 0% 48.0% 39.0%
Dividend yield.............ccccoouveeenn. -- - --

The Black-Scholes option valuation model was dgwetibfor 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 chaastics significantly different from those of ted options, and changes in the subjective
input assumptions can materially affect the falugaestimate. Based upon the above assumptiongigigited average fair value of emplo
stock options granted during fiscal 2000, 1999, B9@8 was $15.67, $3.46, and $3.11 per share,ctaply.

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 accofimteshder SFAS No. 123, net income and earningsipare would have been reduced to
the following pro forma amounts:

Y ear Ended May 31,
2000 1999 1998
(in thousands, except per share data)  ------- s e e
Net income:
As reported.........cccceeeeeiveenen. $6,296, 803 $1,289,758 $813,695
Pro forma......cccceeeevvnensnennnn, $5,737, 161 $1,095,969 $656,711
Earnings per share:
BaSIC...cveeeieiieieeecee e $ 2 22% 045% 0.28
Diluted.......coovvniiiieieee, $ 2 10% 043% 0.27
Proforma basic...........ccccccvvvennee. $ 2 .02%$ 0.38% 0.23
Proforma diluted..............cccoe.e... $ 1 91% 037% 0.22

The effects of applying SFAS No. 123 on pro fornsxldsures of net income and earnings per shariésfal 2000, 1999, and 1998 are not
likely to be representative of the pro forma effamh net income and earnings per share in futuaesyfer the following reasons: 1) the
number of future shares to be issued under thesss jid not known, 2) the effect of an additionaryef vesting on options granted prior to
effective date of SFAS No. 123 is not considereth@assumptions as of May 31, 2000 and 3) thexgstsens used to determine the fair
value can vary significantly.
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10. INCOME TAXES

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

Ye
2000
(inthousands) e
DomestiC.......ccevveeeiieennnen. $9,269,0
Foreign......ccccveeeeveveneeeenn. 854,3
Total..ooieeeieeiiiece $10,123,4

Ye
2000
(inthousands) e
Current payable:
Federal........ccoovvvivenenne. $3,002,6
.. 5439
313,2
3,859,8
Deferred payable (prepaid):
Federal (5,1
State....... (21,6

Total deferred (33,1

The provision for income taxes differs from the amo
federal statutory rate to the Company's income befo

(inthousands) e

Tax provision at statutory rate..... $ 3,543,2
State tax expense, net of federal
benefit........ccooceeiinnn. 339,4
Nondeductible write-off of acquired
in-process research and
development..........ccccveeenne -

Other, Net........coovvvviiiiinnns (56,0

Provision for income taxes. ..$3,826,6
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ar Ended May 31,

69 $1,301,712 $ 799,814
65 680,366 528,005

34 $1,982,078 $1,327,819

owing:

ar Ended May 31,

44 $ 306,558 $ 230,421
36 96,161 54,035
45 287,321 179,206

60) 29,468 45,116
52) (13,700) (9,369)
82) (13,488) 14,715

31 $ 692,320 $ 514,124

unt computed by applying the
re taxes as follows:

ar Ended May 31,

02 $ 693,727 $ 464,737

85 42,589 34,367

- ~ 49,274
56) (43,996) (34,254)

31 $ 692,320 $ 514,124




ORACLE CORPORATION
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS--(Contin ued)
May 31, 2000

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

Year Ended May 31

(in thousands) - e s
Deferred tax liabilities:
Capitalized software development

COSES..eiiiiieiiie e $ (35,179 ) $(39,794) $(38,051)
Unrealized gain on stock............... (291,211 ) (98,547) --
Other.....ccooviiiiiicice, - (23,640) (10,787)
Total deferred tax liabilities....... (326,390 ) (161,981) (48,838)
Deferred tax assets:
Reserves and accruals.................. 228,682 182,311 117,705
Differences in timing of revenue
recognition.........cccccveeeeeeeennn. 163,961 59,264 77,335
Depreciation and amortization.......... 91,688 70,682 55,550
Employee compensation and benefits..... 57,661 59,720 35,602
Other tax assets.........c.ccceeeene 66,198 77,996 53,479
Total deferred tax assets............ 608,190 449,973 339,671
Valuation allowance.................... (12,723 ) (14,730) (6,986)
NEt. o $ 269,077 $ 273,262 $283,847
Recorded as:
Prepaid and refundable income taxes.... $ 212,829 $299,670 $260,624
Deferred income taxes.................. (266,130 ) (135,887) (15,856)
Other assets........ccocevevvcvveeeenne 322,378 109,479 39,079
$ 269,077 $ 273,262 $283,847

The Company provides U.S. income taxes on the mgsrof foreign subsidiaries, unless they are camsilpermanently invested outside the
U.S. As of May 31, 2000, the cumulative amountarf¥ngs upon which U.S. income taxes have not peevided are approximately
$850,961,000. At May 31, 2000, the unrecognizeemed tax liability for these earnings is approxieta$148,699,000.

Certain foreign subsidiaries of the Company haueoperating loss carry- forwards at May 31, 200€aling approximately $67,880,000,
which may be used to offset future taxable incontese carry-forwards expire at various dates; $800® in 2002, $8,171,000 in 2003,
$9,601,000 in 2004, $1,609,000 in 2005, $26,419i0GM06, $724,000 in 2007 and the remaining badras no expiration.

The Company's federal tax returns have been exanbpn¢he Internal Revenue Service for all yearsugh 1995. The IRS has assessed taxe:
for years 1988 through 1995 that the Company isestimg in Tax Court. The IRS is examining the Camps U.S. income tax returns for
1996 through 1999. Management does not believahlaiutcome of these matters will have a matadakrse effect on the Company's
consolidated results of operations or consolidéitehcial position.

11. SEGMENT INFORMATION

The Company adopted SFAS No. 131, "Disclosurestabegments of an Enterprise and Related InformAtiorfiscal 1999. SFAS No. 131
established standards for reporting informationudloperating segments in annual financial statesna@nd requires selected information at
operating segments in interim financial reportségsto stockholders. It also established standardglated disclosures about products and
services, and
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geographic areas. Operating segments are defineehgzonents of an enterprise about which separatadial information is available that
evaluated regularly by the chief operating decisiaker, or decision making group, in deciding hovallocate resources and in assessing
performance. The Company's chief operating decisiaker is the Chief Executive Officer of the Comypan

The Company is organized geographically and bydineusiness. The Company has four major line afrimss operating segments: license,
support, education and consulting. The Companyalsduates certain subsets of business segmept®dyct categories. While the Chief
Executive Officer of the Company evaluates resales number of different ways, the line of businesmagement structure is the primary
basis for which financial performance is assesseldrasources allocated.

The license line of business is engaged in thadicg of information management software. Informmatinanagement software can be
classified into two broad categories: systems safvand Internet business applications softwarste®ys software includes database
management software and development tools. Intéusehess applications software includes both priter Resource Planning and
Customer Relationship Management applications.stipport line of business provides customers witlide range of support services that
include on-site support, telephone or internet s€te support personnel, as well as software update education line of business provides
both media-based and instructor-led training tdamsrs on how to use the Company's products. Theutting line of business assists
customers in the implementation of applicationeldasn the Company's products.

The accounting policies of the line of businessrafieg segments are the same as those describleel summary of significant accounting
policies. The Company does not track assets byatipgrsegments. Consequently, it is not practizahiow assets by operating segments.

The following table presents a summary of operasiegments:

License Support(3) Educ ation Consulting Total
(inthousands) —--rmmem smmeeee e e e
2000
Revenues from
unaffiliated customers

(€ FPP $4,383,037 $2,978,772 $529 ,297 $2,239,022 $10,130,128
Depreciation expense.... 39,129 22,456 9 ,889 35,482 106,956
Distribution expenses... 2,065,498 722,677 300 473 1,684,686 4,773,334
Distribution margin

(2 IR $2,278,410 $2,233,639 $218 ,935 $ 518,854 $ 5,249,838
1999

Revenues from
unaffiliated customers

[ FPU $3,648,335 $2,342,318 $497 ,888 $2,338,712 $ 8,827,253
Depreciation expense.... 40,602 20,047 12 ,820 33,963 107,432
Distribution expenses... 2,132,007 622,662 339 ,245 1,827,814 4,921,728
Distribution margin

(2 IPU $1,475,726 $1,699,609 $145 ,823 $ 476,935 $ 3,798,093
1998

Revenues from
unaffiliated customers

[ FPU $3,158,093 $1,791,760 $435 ,154 $1,758,859 $ 7,143,866
Depreciation expense.... 38,136 15,799 12 963 27,199 94,097
Distribution expenses... 1,951,447 452,686 319 ,309 1,367,778 4,091,220

Distribution margin
(2)eeiiiiiei $1,168,510 $1,323,275 $102 ,882 $ 363,882 $ 2,958,549

(1) Operating segment revenues differ from therestereporting classification due to certain licepsoducts which are classified as services
revenues for management reporting purposes.
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and other expenses incurred in support of thedfrimisiness.

(3) Support includes update rights which, in cartgctors of the software industry such as thdankhvrap sector,” would typically be

classified as license revenue.

PROFIT RECONCILIATION

(in thousands)

Total Distribution Margin............. $5,249,8
Corporate & General and

Administrative........

Product Development...
Marketing & Alliances .
Other Income (Expenses)...............
Gain on Sale of Investments...........

Income Before Taxes....

(in thousands)

Systems software....
Internet business applications........

Other revenues (1)

.................. $3,391,8
923,2

ar Ended May 31,

38 $3,798,093 $2,958,549

07) (587,167) (449,695)
92) (902,867) (753,372)
52) (375,398) (301,428)
91 24,960 (126,235)

56 24,457 -

34 $1,982,078 $1,327,819

ar Ended May 31,

25 $2,939,826 $2,526,781
04 651,042 562,280
08 57,467 69,032
37 $3,648,335 $3,158,093

(1) Other revenues include documentation and ni&@uebus other revenues.

GEOGRAPHIC INFORMATION:

Ye
2000
Long Lived
Revenues Assets Re
(in thousands) -------memm mmmee -
USA. .. $ 5,270,869 $1,256,228 $4,
United Kingdom.......... 779,672 201,436
Germany................ 473,118 6,440
Japan........cccceeees 603,687 52,780
France.................. 304,581 8,044
Canada.........c........ 243,273 8,939
Other Foreign
Countries.............. 2,454,928 454,969 2,
Total......ccveeeene $10,130,128 $1,988,836 $8,

52

ar Ended May 31,

1999 1998

Long Lived Long Lived
venues Assets Revenues Assets

485,924 $1,022,527 $3,546,119 $ 901,301

847,587 204,456 709,977 160,731
452,720 4,462 374,237 6,144
436,756 41,871 356,882 38,993
301,855 10,652 227,515 11,610
230,690 7,783 194,228 7,585
071,720 161,594 1,734,908 143,961

827,252 $1,453,345 $7,143,866 $1,270,325
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12. LEGAL PROCEEDINGS

Shareholder class actions were filed in the Sup&aurt of the State of California, County of Saatlb against the Company and its Chief
Financial Officer and the former Chief Operatindi@fr on and after December 18, 1997. The claseractire brought on behalf of
purchasers of the stock of the Company during gred April 29, 1997 through December 9, 1997.Ritis allege that the defendants made
false and misleading statements about the Compaatyial and expected financial performance, wiglingg Company stock, in violation of
state securities laws. Plaintiffs further allegatttine individual defendants sold Company stocKenihi possession of material non-public
information. The Company believes that it has meodus defenses to these actions and intends toaigly defend them.

A related shareholder derivative lawsuit was filedthe Superior Court of the State of Californiau@ty of San Mateo on November 17,
1998. The derivative suit was brought by Compangldtolders, allegedly on behalf of the Companyjreiaertain of the Company's curr
and former officers and directors. The derivatilaniffs allege that these officers and directiorsached their fiduciary duties to the
Company by making or causing to be made allegedtaiesments about the Company's revenue, growthjraanttial status while certain
officers and directors sold Company stock and bynahg the Company to be sued in the shareholdesschctions. The derivative plaintiffs
seek compensatory and other damages, disgorgememnpensation received and temporary and permammnictions requiring the
defendants to relinquish their directorships. Omuday 15, 1999, the Court entered a stipulationaddr staying the action until further
notice.

The Company is subject to various other legal prdiegs and claims, either asserted or unassertadharise in the ordinary course of
business. While the outcome of these claims cama@redicted with certainty, management does ri@ugethat the outcome of any of these
legal matters will have a material adverse effecttee Company's consolidated results of operatior®nsolidated financial position.
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SCHEDULE Il

ORACLE CORPORATION
VALUATION AND QUALIFYING ACCOUNTS

Balance at
Translation End of
Write-offs Adjustments  Period

Balance at Additions
Beginning of Charged to
Classification Period  Operations

Allowance for Doubtful

Accounts Year Ended:
May 31, 1998.......... $127,840,000 $106,915,000 $(34,407,000) $(4,739,000) $195,609,000
May 31, 1999.......... $195,609,000 $ 96,989,000 $(73,736,000) $(1,766,000) $217,096,000
May 31, 2000.......... $217,096,000 $135,125,000 $(71,973,000) $(8,045,000) $272,203,000
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SIGNATURES

Pursuant to the requirements of Section 13 or 1&f{(the Securities Exchange Act of 1934, the Resyigthas duly caused this report to be
signed on its behalf by the undersigned, theredatp authorized, on August 28, 2000.

Oracle Corporation

/sl Lawrence J. Ellison
By:

Lawence J. Ellison, Chief
Executive Oficer

Pursuant to the requirements of the Securities &xgh Act of 1934, this report has been signed &ydhowing persons on behalf of the
Registrant and in the capacities and on the ddiedted.

Name Title Date

/sl Lawrence J. Ellison Chief Execut ive Officer and August 28, 2000
Chairman of the Board of

Lawrence J. Ellison Directors (P rincipal Executive

Officer)

Isl Jeffrey O. Henley Executive Vi ce President, Chief August 28, 2000
Financial Of ficer and Director

Jeffrey O. Henley (Principal F inancial Officer)

/sl Jennifer L. Minton Senior Vice President and August 28, 2000
Corporate Co ntroller (Principal

Jennifer L. Minton Accounting O fficer)

Isl Jeffrey Berg Director August 28, 2000

Jeffrey Berg

/sl Michael J. Boskin Director August 28, 2000

Michael J. Boskin

/sl Jack F. Kemp Director August 28, 2000
Jack F. Kemp
/sl Kay Koplovitz Director August 28, 2000

Kay Koplovitz

/s/ Donald L. Lucas Director August 28, 2000

Donald L. Lucas

/sl Richard A. McGinn Director August 28, 2000

Richard A. McGinn
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BYLAWS
OF
ORACLE SYSTEMS CORPORATION
(a Delaware corporation)

Adopted October 30, 1986
Amended by the Board of Directors December 3, 1990
Article | - STOCKHOLDERS

Section 1.1: Annual Meetings. An annual meetingtotkholders shall be held for the election of clives at such date, time and place, either
within or without the State of Delaware, as the Bloaf Directors shall each year fix. Any other peopusiness may be transacted at the
annual meeting.

Section 1.2: Special Meetings. Special meetingdadkholders for any purpose or purposes may bedcat any time by the Chairman of the
Board, the President, the Board of Directors ocldtolders holding shares representing not lesstilianty percent of the outstanding votes
entitled to vote at the meeting. Special meetingyg not be called by any other person or persons.

Section 1.3: Notice of Meetings. Written noticeatifmeetings of stockholders shall be given stativggplace, date and time of the meeting
and, in the case of a special meeting, the purppperposes for which the meeting is called. Untgberwise required by applicable law or
the Certificate of Incorporation of the Corporatisoch notice shall be given not less than temmare than sixty days before the date of the
meeting to each stockholder entitled to vote ahgueeting.

Section 1.4: Adjournments. Any meeting of stockleoddmay adjourn from time to time to reconvenéatdame or another place, and notice
need not be given of any such adjourned meetitigeifime, date and place thereof are announcédtahéeting at which the adjournment is
taken; provided, however, that if the adjournmerfor more than thirty days, or if after the adjoment a new record date is fixed for the
adjourned meeting, a notice of the adjourned mgestivall be given to each stockholder of recordledtto vote at the meeting. At the
adjourned meeting the Corporation may transactasyness that might have been transacted at thmarimeeting.

Section 1.5: Quorum. At each meeting of stockhaldiee holders of a majority of the shares of stfitled to vote at the meeting, present in
person or by proxy, shall constitute a quorum, pkeéiere otherwise required by law. If a quorumlidiad to attend any meeting, the
chairman of the meeting or the holders of a majaritthe shares entitled to vote who are presargerson or by proxy, at the meeting may
adjourn the meeting. Shares of the Corporationsksbtelonging to the Corporation or to another oaaion, if a majority of the shares
entitled to vote in the election of directors o€kwther corporation is held, directly or indirgcthy the Corporation, shall neither be entitled
to vote nor be counted for quorum purposes; pralkitewever, that the foregoing shall not limit tight of the Corporation or any other
corporation to vote any of the Corporation's steld by it in a fiduciary capacity.

Section 1.6: Organization. Meetings of stockholddall be presided over by such person as the Bddditectors may designate, or, in the
absence of such a person, the Chairman of the Bogrith the absence of such person, the Presafehe Corporation, or, in the absence of
such person, such person as may be chosen byltlerdiof a majority of the shares entitled to wete are present, in person or by proxy, at
the meeting. Such person shall be chairman of #ting and shall determine the order of businedgfmprocedure at the meetil



including such regulation of the manner of votimgl ahe conduct of discussion as seems to him otohee in order. The Secretary of the
Corporation shall act as secretary of the meebogin his or her absence the chairman of the mgetiay appoint any person to act as
secretary of the meeting.

Section 1.7: Voting; Proxies. Unless otherwise et by law, and subject to the provisions of Qecfi.6 of these Bylaws, each stockholder
shall be entitled to one vote for each share afksheld by such stockholder. Each stockholder ledtib vote at a meeting of stockholders, or
to express consent or dissent to corporate agtioniting without a meeting, may authorize anotherson or persons to act for such
stockholder by proxy. Voting at meetings of stodkless need not be by written ballot and need natdmelucted by inspectors unless such is
demanded by a stockholder or stockholders holdiges representing at least one percent of the eutiitled to vote at such meeting, or by
such stockholder's or stockholders' proxy. If avetto be taken by written ballot, each such balhall state the name of the stockholder or
proxy voting and such other information as the chan of the meeting deems appropriate, and thetbalhall be counted by one or more
inspectors appointed by the chairman of the meefih@ll meetings of stockholders for the electafrdirectors a plurality of the votes cast
shall be sufficient to elect. All other electiomedeguestions, unless otherwise provided by lavihesé Bylaws, shall be decided by the vote of
the holders of a majority of the shares of stoditled to vote thereon present in person or by praixthe meeting.

Section 1.8: Fixing Date for Determination of Stholders of Record. In order that the Corporatioly metermine the stockholders entitled to
notice of or to vote at any meeting of stockholdarany adjournment thereof, or to express consecrporate action in writing without a
meeting, or entitled to receive payment of anydbwid or other distribution or allotment of any tglor entitled to exercise any rights in
respect of any change, conversion or exchangeok sir for the purpose of any other lawful actithre Board of Directors may fix, in
advance, a record date, which shall not be moire ghay nor less than ten days before the dateidi sneeting, nor more than sixty days p

to any other action. If no record date is fixedtlhy Board of Directors, then the record date dtebs provided by law. A determination of
stockholders of record entitled to notice of ovtde at a meeting of stockholders shall apply tpatjournment of the meeting; provided,
however, that the Board of Directors may fix a meword date for the adjourned meeting.

Any stockholder of record seeking to have the diotders authorize or take corporate action by amittonsent shall, by written notice to the
Secretary, request the Board of Directors to fir@rd date for such consent. Such request sltdlida a brief description of the action
proposed to be taken. The Board of Directors shétlhin 10 days after the date on which such a estjis received, adopt a resolution fixing
the record date. Such record date shall not pretteddate upon which the resolution fixing the reodate is adopted by the Board of
Directors, and shall not be more than 10 days #feedate upon which the resolution fixing the relodate is adopted by the Board of
Directors. If no record date has been fixed byBbard of Directors within 10 days of the date orichrsuch a request is received, the record
date for determining stockholders entitled to comse corporate action in writing without a meetimghen no prior action by the Board of
Directors is required by applicable law, shall be first date on which a signed written conseriirggforth the action taken or proposed to be
taken is delivered to the corporation by deliveryt$ registered office in the State of Delawat® principal place of business, or any office
agent of the corporation having custody of the biookhich proceedings of meetings of stockholdeesracorded. If no record date has been
fixed by the Board of Directors and prior actionthg Board of Directors is required by applicalale | the record date for determining
stockholders entitled to consent to corporate adgtionriting without a meeting shall be at the eas business on the date on which the B

of Directors adopts the resolution taking such mpaiction.

Section 1.9: List of Stockholders Entitled to Votecomplete list of stockholders entitled to voteaay meeting of stockholders, arranged in
alphabetical order and showing the address of si@adikholder and the number of shares registeréittimame of each stockholder, shall be
open to the examination of any stockholder, for pngpose germane to the meeting, during ordinasynss hours, for a period of at least
days prior to the



meeting, either at a place within the city wher tieeting is to be held, which place shall be $igekin the notice of the meeting, or, if not
so specified, at the place where the meeting lieetbeld. The list shall also be produced and kegteatime and place of the meeting during
the whole time thereof and may be inspected bystémgkholder who is present.

Section 1.10: Action by Consent of Stockholdersleds otherwise restricted by the Certificate obhporation, and except as set forth in
Section 1.8 above, any action required or permitbdak taken at any annual or special meetingetbckholders may be taken without a
meeting, without prior notice and without a vofeg consent in writing, setting forth the actiontaken, shall be signed by the holders of
outstanding stock having not less than the numbeotes that would be necessary to authorize @ saich action at a meeting at which all
shares entitled to vote thereon were present atedlvBrompt notice of the taking of the corporatiioa without a meeting by less than
unanimous written consent shall be given to thesekbolders who have not consented in writing.

Article Il - BOARD OF DIRECTORS

Section 2.1: Number; Qualifications. The Board afebtors shall consist of three or more members. ifitial number of directors shall be
three, and thereafter shall be fixed from timernoetby resolution of the Board of Directors. Diast need not be stockholders.

Section 2.2: Election; Resignation; Removal; VadesicThe Board of Directors shall initially considtthe person or persons elected by the
incorporator. Each director shall hold office utiié next annual meeting of stockholders and tigibr her successor is elected and quali
or until his or her earlier resignation or removahy director may resign at any time upon writterice to the Corporation. Subject to the
rights of any holders of Preferred Stock then auding, (i) any director or the entire Board ofdzitors may be removed, with or without
cause, by the holders of a majority of the shdren entitled to vote at an election of directors] &i) any vacancy occurring in the Board of
Directors for any cause, and any newly createccttirghip resulting from any increase in the auestinumber of directors to be elected by
all stockholders having the right to vote as algirgass, may be filled by a majority of the distthen in office, although less than a
qguorum, or by a sole remaining director, or bysteeckholders. No decrease in the number of directonstituting the Board of Directors
shall shorten the term of any incumbent director.

Section 2.3: Regular Meetings. Regular meetingh@Board of Directors may be held at such plaséhjn or without the State of Delawa
and at such times as the Board of Directors may time to time determine. Notice of regular meedinged not be given if the date, times
and places thereof are fixed by resolution of tbar@ of Directors.

Section 2.4: Special Meetings. Special meetingh@Board of Directors may be called by the Chamméthe Board, the President or the
Board of Directors and may be held at any timeg @atplace, within or without the State of Delawar® the person or persons calling the
meeting shall fix. Notice of the time, date andcelaf such meeting shall be given by the persqgresons calling the meeting to all directors
at least four days before the meeting if the naiamailed, or at least two days before the meefiagch notice is given by telephone, hand
delivery, telegram, telex, mailgram, facsimile oniéar communication method. Unless otherwise iatkd in the notice, any and all business
may be transacted at a special meeting.

Section 2.5: Telephonic Meetings Permitted. Membéthe Board of Directors, or any committee of Beard, may participate in a meeting
of the Board or such committee by means of confareéelephone or similar communications equipmennbgans of which all persons
participating in the meeting can hear each othret,participation in a meeting pursuant to confeeetetephone or similar communications
equipment shall constitu



presence in person at such meeting.

Section 2.6: Quorum; Vote Required for Action. Atraeetings of the Board of Directors a majoritytloé total number of authorized direct
shall constitute a quorum for the transaction dfibeiss. Except as otherwise provided herein oriredjby law, the vote of a majority of the
directors present at a meeting at which a quorupngsent shall be the act of the Board of Directors

Section 2.7: Organization. Meetings of the Boar®wéctors shall be presided over by the Chairnmfah@Board, or in his or her absence by
the President, or in his or her absence by a claairthosen at the meeting. The Secretary shalkad@etary of the meeting, but in his or her
absence the chairman of the meeting may appoinparson to act as secretary of the meeting.

Section 2.8: Written Action by Directors. Any acticequired or permitted to be taken at any meaifrtge Board of Directors, or of any
committee thereof, may be taken without a meefiad) members of the Board or such committee, asctise may be, consent thereto in
writing, and the writing or writings are filed withe minutes of proceedings of the Board or conamitt

Section 2.9: Powers. The Board of Directors magepkas otherwise required by law, exercise atlhfumwvers and do all such acts and things
as may be exercised or done by the Corporation.

Section 2.10: Compensation of Directors. Directasssuch, may receive, pursuant to a resolutidgheoBoard of Directors, fees and other
compensation for their services as directors, liolg, without limitation, their services as membefsommittees of the Board of Directors

Article Ill - COMMITTEES

Section 3.1: Committees. The Board of Directors ngyresolution passed by a majority of the whotail, designate one or more
committees, each committee to consist of one oernbthe directors of the Corporation. The Boarg mi@signate one or more directors as
alternate members of any committee, who may re@ageabsent or disqualified member at any meetirigeocommittee. In the absence or
disqualification of a member of the committee, thember or members thereof present at any meetimya@ disqualified from voting,
whether or not he, she or they constitute a quoraay, unanimously appoint another member of the @oaDirectors to act at the meetinc
place of any such absent or disqualified membey. &irth committee, to the extent provided in a wgsmh of the Board of Directors, shall
have and may exercise all the powers and authofritye Board of Directors in the management oflthsiness and affairs of the Corporation
and may authorize the seal of the Corporation taffieed to all papers that may require it; butsuzh committee shall have the power or
authority in reference to amending the Certifiaaténcorporation (except that a committee mayhwextent authorized in the resolution or
resolutions providing for the issuance of sharestetk adopted by the Board of Directors as pravidesubsection (a) of

Section 151 of the Delaware General Corporation,lfanthe designations and any of the preferenca®bts of such shares relating to
dividends, redemption, dissolution and distributidrassets of the Corporation, or the conversitm, ior the exchange of such shares for,
shares of any other class or classes or any othiessof the same or any other class or classst®cik of the Corporation, or fix the number
shares of any series of stock or authorize theeas® or decrease of the shares of any series}jraglap agreement of merger or consolida
under Sections 251 or 252 of the Delaware Genaygd@ation Law, recommending to the stockholdeesstdle, lease or exchange of all or
substantially all of the Corporation's property asdets, recommending to the stockholders a digmolof the Corporation or a revocation of
a dissolution, or amending the Bylaws of the Coaion; and unless the resolution of the Board @&€ibrs expressly so provides, no such
committee shall have the power or authority to @ech dividend, authorize the issuance of stoddopt a certificate of ownership and
merger pursuant to

Section 253 of the Delaware Gene



Corporation Law.

Section 3.2: Committee Rules. Unless the Boardimddiors otherwise provides, each committee deséghlay the Board may make, alter ¢
repeal rules for the conduct of its business. énahsence of such rules each committee shall coitdusiness in the same manner as the
Board of Directors conducts its business pursuadtrticle Il of these Bylaws.

Article IV - OFFICERS

Section 4.1: Generally. The officers of the Corpiorashall consist of a President, one or more Voesidents, a Secretary, a Treasurer and
such other officers, including a Chairman of theaRbof Directors, as may from time to time be appe by the Board of Directors. Officers
shall be elected by the Board of Directors. Eadic@f shall hold office until his or her succes®elected and qualified or until his or her
earlier resignation or removal. Any number of acd8anay be held by the same person. Any officer masign at any time upon written notice
to the Corporation. Any vacancy occurring in anfioef of the Corporation by death, resignation, reat@r otherwise may be filled by the
Board of Directors.

Section 4.2: President. Unless otherwise desigriatede Board of Directors, the President shatiheechief executive officer of the
Corporation. Subject to the provisions of theseald and to the direction of the Board of Directbies por she shall have the responsibility for
the general management and control of the busaredaffairs of the Corporation and shall perforhdaties and have all powers that are
commonly incident to the office of chief executiwethat are delegated to him or her by the Boardiadctors. He or she shall have power to
sign all stock certificates, contracts and othetriiments of the Corporation that are authorizetisinall have general supervision and
direction of all of the duties, employees and agefthe Corporation.

Section 4.3: Vice President. Each Vice Presideall slave such powers and duties as may be delegatéch or her by the Board of
Directors. A Vice President may be designated kyBbard to perform the duties and exercise the poofethe President in the event of the
President's absence or disability.

Section 4.4: Treasurer. The Treasurer shall haweabponsibility for maintaining the financial reds of the Corporation and shall have
custody of all monies and securities of the Corpona He or she shall make such disbursementseofuihds of the Corporation as are
authorized and shall render from time to time agoaat of all such transactions and of the financtaldition of the Corporation. The
Treasurer shall also perform such other dutiee@8bard of Directors may from time to time preseri

Section 4.5: Secretary. The Secretary shall isseause to be issued all authorized notices fat,slvall keep, or cause to be kept, minutes of,
all meetings of the stockholders and the Boardiodd@ors. He or she shall have charge of the catpdvooks and shall perform such other
duties as the Board of Directors may from timeruetprescribe.

Section 4.6: Delegation of Authority. The Boarddifectors may from time to time delegate the poveerduties of any officer to any other
officers or agents, notwithstanding any provisiendof.

Section 4.7: Removal. Any officer of the Corporatinay be removed at any time, with or without cabgethe Board of Directors. Such
removal shall be without prejudice to the contrattights of such officer, if any, with the Corptica.



Article V - STOCK

Section 5.1: Certificates. Every holder of stocklshe entitled to have a certificate signed bynahe name of the Corporation by the
Chairman of the Board of Directors, or the Presidera Vice President, and by the Treasurer or ssishant Treasurer, or the Secretary or an
Assistant Secretary, of the Corporation, certifyiihng number of shares owned by such stockholdireiiCorporation. Any or all of the
signatures on the certificate may be a facsimile.

Section 5.2: Lost, Stolen or Destroyed Stock Cediés; Issuance of New Certificates. The Corponatiay issue a new certificate of stocl
the place of any certificate previously issuedtbglieged to have been lost, stolen or destroged the Corporation may require the owner of
the lost, stolen or destroyed certificate, or somfner's legal representative, to give the Corponagi bond sufficient to indemnify it against
any claim that may be made against it on accouttieflleged loss, theft or destruction of any sueftificate or the issuance of such new
certificate.

Section 5.3: Other Regulations. The issue, transtarversion and registration of stock certificatball be governed by such other regulations
as the Board of Directors may establish.

Article VI - INDEMNIFICATION

Section 6.1: Indemnification of Officers, Direct@sd Employees. Each person who was or is madgyqgrds threatened to be made a party
to or is involved in any action, suit or proceedindpether civil, criminal, administrative or invigitive (a "proceeding"), by reason of the -
that he or she or a person of whom he or she ietga representative, is or was a director, offmeemployee of the Corporation (including
any constituent corporation absorbed in a mergeig or was serving at the request of the Corponafincluding any such constituent
corporation) as a director, officer or employe@nbther corporation, or of a partnership, jointtues, trust or other enterprise, including
service with respect to employee benefit plansl] leaindemnified and held harmless by the Corporato the fullest extent permitted by the
Delaware General Corporation Law, as the sameseaiginay hereafter be amended, against all expgdredality and loss (including
attorneys' fees, judgments, fines, ERISA excisedand penalties and amounts paid or to be paeltilement) reasonably incurred or
suffered by such person in connection therewithsarath indemnification shall continue as to a pessbo has ceased to be a director, officer
or employee and shall inure to the benefit of miber heirs, executors and administrators; provitiesvever, that the Corporation shall
indemnify any such person seeking indemnity in emtion with a proceeding (or part thereof) initthtey such person only if such proceec
(or part thereof) was authorized by the Board a&Btors of the Corporation.

Section 6.2: Advance of Expenses. The Corporatiail pay all expenses incurred by such a directificer or employee in defending any
such proceeding as they are incurred in advanite fihal disposition; provided, however, thathietDelaware General Corporation Law then
so requires, the payment of such expenses incbyreddirector, officer or employee in advance &f fimal disposition of such proceeding
shall be made only upon delivery to the Corporatiban undertaking, by or on behalf of such dirgabéficer or employee, to repay all
amounts so advanced if it should be determinethatgly that such director, officer or employeeas entitled to be indemnified under this
Article VI or otherwise; and provided further thhe Corporation shall not be required to advangeexipenses to a person against whom the
Corporation brings a claim, in a proceeding, fadmh of the duty of loyalty to the Corporation, &ts or omissions not in good faith or that
involve intentional misconduct or a knowing viotatiof law or for any transaction from which suchgm® derived an improper personal
benefit.

Section 6.3: Non-Exclusivity of Rights. The riglttenferred on any person in this Article VI shalt be exclusive of any other right that such
person may have or hereafter acquire under anytstatrovision of the Certificate of Incorporatidylaw, agreement, vote or consent of
stockholders or disinterested director:



otherwise.

Section 6.4: Indemnification of Contracts. The Bbaf Directors is authorized to cause the Corporatd enter into a contract with any
director, officer or employee of the Corporationaay person serving at the request of the Corjmorats a director, officer or employee of
another corporation, partnership, joint ventunesttior other enterprise, including employee bemddihs, providing for indemnification rights
equivalent to or, if the Board of Directors so detimes, greater than, those provided for in thische VI.

Section 6.5: Insurance. The Corporation shall na@inthsurance, at its expense, to the extent @rdéhes such to be reasonably available, to
protect itself, its officers and directors and arlyer persons the Board of Directors may seleatinstjany such expense, liability or loss,
whether or not the Corporation would have the paweéndemnify such person against such expendalitieor loss under the Delaware
General Corporation Law.

Section 6.6: Effect of Amendment. Any amendmemieat or modification of any provision of this AfgcVI by the stockholders or the
Directors of the Corporation shall be prospectinmtyoand shall not adversely affect any right astpction conferred on a person pursuant to
this Article VI and existing at the time of such@miment, repeal or modification.

Article VII - NOTICES

Section 7.1: Notice. Except as otherwise speclfigaiovided herein or required by law, all noticeguired to be given pursuant to these
Bylaws shall be in writing and may in every instarte effectively given by hand delivery (includimge of a courier service), by depositing
such notice in the mail, postage prepaid, or bylsgnsuch notice by prepaid telegram, telex, maitgior facsimile. Any such notice shall be
addressed to the person to whom notice is to engav such persons address as it appears on trdsexf the Corporation. The notice shall
be deemed given (i) in the case of hand delivehemreceived by the person to whom notice is tgiben or by any person accepting such
notice on behalf of such person, (ii) in the casaativery by mail, when deposited in the mail, giil in the case of delivery via telegram,
mailgram, telex, or facsimile, when dispatched.

Section 7.2: Waiver of Notice. Any written waivdrrmtice, signed by the person entitled to notigkether before or after the time stated
therein, shall be deemed equivalent to notice.ndid@ce of a person at a meeting shall constitutaizer of notice of such meeting, except
when the person attends a meeting for the expreg®ge of objecting at the beginning of the meetinthe transaction of any business
because the meeting is not lawfully called or coreek Neither the business to be transacted athegrurpose of, any regular or special
meeting of the stockholders, directors or membgesammmittee of directors need be specified inwariten waiver of notice.

Article VIII - INTERESTED DIRECTORS

Section 8.1: Interest and Directors; Quorum. Noti@an or transaction between the Corporation aredayrmore of its directors or officers, or
between the Corporation and any other corporagiartnership, association or other organization liictv one or more of its directors or
officers are directors or officers, or have a ficiahinterest, shall be void or voidable solely fois reason, or solely because the director or
officer is present at or participates in the magtihthe Board or committee thereof that authorthescontract or transaction, or solely
because his, her or their votes are counted fdr pugpose if: (i) the material facts as to his, tvetheir relationship or interest and as to the
contract or transaction are disclosed or are knimvthe Board of Directors or the committee, andBbard or committee in good faith
authorizes the contract or transaction by theratitive vote:



of a majority of the disinterested directors, ettevugh the disinterested directors be less thawroaumn; (ii) the material facts as to his, her or
their relationship or interest and as to the cahtoa transaction are disclosed or are known tcsthekholders entitled to vote thereon, and the
contract or transaction is specifically approvedadod faith by vote of the stockholders; or (ifigtcontract or transaction is fair as to the
Corporation as of the time it is authorized, apper ratified by the Board of Directors, a comestthereof, or the stockholders. Commao
interested directors may be counted in determittiegoresence of a quorum at a meeting of the Boflbdrectors or of a committee which
authorizes the contract or transaction.

Article IX - MISCELLANEOUS
Section 9.1: Fiscal Year. The fiscal year of thegooation shall be determined by resolution of Board of Directors.

Section 9.2: Seal. The Board of Directors may ptevor a corporate seal, which shall have the nafitiee Corporation inscribed thereon ¢
shall otherwise be in such form as may be apprénaed time to time by the Board of Directors.

Section 9.3: Form of Records. Any records mainthioythe Corporation in the regular course of itsibess, including its stock ledger, bo
of account and minute books, may be kept on, oniee form of, punch cards, magnetic tape, phaiplgs, microphotographs or any other
information storage device, provided that the rds@o kept can be converted into clearly legibienfwithin a reasonable time. The
Corporation shall so convert any records so kepthuje request of any person entitled to inspecséme.

Section 9.4: Reliance Upon Books and Records. A neeraf the Board of Directors of the Corporationaanember of any committee
designated by the Board of Directors, shall, ingbgformance of his or her duties, be fully pradedin relying in good faith upon the books
account or reports made to the Corporation by diitg officers, or by an independent certified palslccountant, or by an appraiser selected
with reasonable care by the Board of Directorsyoaty such committee, or in relying in good faiffon other records of the Corporation.

Section 9.5: Certificate of Incorporation Goverimsthe event of any conflict between the provisiohthe Corporation's Certificate of
Incorporation and Bylaws, the provisions of thetifieate of Incorporation shall govern.

Section 9.6: Severability. If any provision of teeBylaws shall be held to be invalid, illegal, ufegneable or in conflict with the provisions
the Corporation's Certificate of Incorporation,rtreeich provision shall nonetheless be enforceldeartaximum extent possible consistent
with such holding and the remaining provisionshafge Bylaws (including without limitation, all pams of any section of these Bylaws
containing any such provision held to be invaliggal, unenforceable or in conflict with the Céctate of Incorporation) that are not
themselves invalid, illegal, unenforceable or imftiot with the Certificate of Incorporation shaémain in full force and effect.

Article X - AMENDMENT

Section 10.1: Amendments. The shareholders of trpdZation shall have the power to adopt, amene@peal Bylaws. The Board of
Directors of the Corporation shall also have thevgaoto adopt, amend or repeal Bylaws of the Corjpamraexcept Bylaws adopted by the
shareholders that specify that they

cannot be amended or repealed by the Board of Dite



Exhibit 3.04

CERTIFICATE OF AMENDMENT
OF
RESTATED CERTIFICATE OF INCORPORATION

Oracle Corporation, a corporation organized andtig under the laws of the State of Delaware, heoertifies as follows:

1. The name of the corporation is Oracle Corponatimd the date of filing of its original Certifiesof Incorporation with the Secretary of
State was October 29, 1986.

2. The first paragraph of Article 4, Section A bétRestated Certificate of Incorporation is amerntdegad, in full, as follows:

A. The total number of shares of stock of all aésswhich the Corporation has the authority to igsud,001,000,000, consisting of
11,000,000,000 shares of Common Stock with a paewaf $0.01 per share (the "Common Stock"), a@8@,000 shares of Preferred Stock
with a par value of $0.01 per share (the "PrefeBtxtk").

3. This Certificate of Amendment of Restated Ciedife of Incorporation has been duly adopted imetance with the provisions of Section
242 of the General Corporation Law of the StatBefaware.

IN WITNESS WHEREOF, Oracle Corporation has causéiCertificate to be signed and attested by itg duthorized officers as of this
2nd day of June, 2000.

ORACLE CORPORATION,
a Delaware corporation

By: /s/ Daniel Cooperman

Dani el Cooper man
Seni or Vice President,
General Counsel & Secretary

ATTEST:
By: /s/ Thonmas Theodores

Thomas Theodor es

Assi stant Secretary



Exhibit 10.09
1. The first sentence of Section 10(b) of the Fdaamended and restated in its entirety as follows:

"(b) Stock Withholding. When a Participant incuag tiability in connection with the exercise or tiag of any Option, Right or Long- Term
Performance Award, which tax liability is subjeattax withholding under applicable tax laws, ang Barticipant is obligated to pay the
Company an amount required to be withheld undeliGgipe tax laws, the Participant may satisfy ththiwolding tax obligation by electing
have the Company withhold from the Shares to heedshat number of Shares having a Fair Market & alyual to the amount required to be
withheld, determined on the date that the amoutdxofo be withheld is to be determined (the "TaateéD); provided however that the
Company shall not allow withholding of Shares upagrcise or vesting of any Option, Right or Lohgrm Performance Award in an amo!
which exceeds the minimum statutory withholdingsafor federal and state tax purposes, including

payroll taxes.'



Exhibit 10.10
1. Section 6(k)(iv) of the Plan is amended andatestin its entirety as follows:

(iv): A Participant's employment relationship shadl considered to have terminated, and the Patitijp have ceased to be employed by the
Company, on the earliest of:

(1) the date on which the Company, or any Pararisiliary or Affiliate of the Company, as approfiadelivers to the Participant notice i
form prescribed by the Company that the Companguoh other entity, is thereby terminating the eyiplent relationship (regardless of
whether the notice or termination is lawful or walal or is in breach of any contract of employment)

(2) the date on which the Participant deliversa®tn a form prescribed by the Company, to the Gowipor any Parent, Subsidiary or
Affiliate of the Company, as appropriate, that hele is terminating the employment relationshgmérdless of whether the notice or
termination is lawful or unlawful or is in breachany contract of employment),

(3) the date on which the Participant ceases teigecservices to the Company, or any Parent, Siargidr Affiliate of the Company, as
appropriate, except where the Participant is oauthorized leave of absence, or

(4) the date on which the Participant ceases wobsidered an "employee” under applicable law.

The Committee shall have discretion to determinetivr Participant has ceased to be employed bgahgpany or any Parent, Subsidiary or
Affiliate of the Company and the effective datevainich such employment terminated or whether such

Participant is on an authorized leave of abse



EX-21.01

SUBSIDIARIES OF THE REGISTRANT

Exhibit 21.01
Subsidiary Co

Oracle Argentina, S.A.

Oracle Corporation (Australia) Pty. Ltd.
Oracle Australia Property Pty. Ltd.

One Meaning Pty. Ltd.

Oracle GmbH

Oracle (Barbados) Foreign Sales Corporation
Oracle Belgium N.V.

Oracle do Brasil Sistemas Limitada
Oracle Corporation Canada Inc.

La Societe D'Informatique Oracle du Quebec Inc.
Oracle Caribbean, Inc.

Oracle Holding Cayman

Oracle International Holding Company
Sistemas Oracle de Chile, S.A.

Centro de Capacitacion Oracles Ltda.
Beijing Oracle Software Systems Company Limited
Oracle Colombia Limitada

Oracle de Centroamerica S.A.

Oracle Software d.o.0.

Oracle Czech s.r.o.

Oracle Danmark ApS

Oracle Ecuador, S.A.

Oracle Egypt Ltd.

Oracle Finland OY

Oracle France, S.A.S.

Expansion, S.A.

Concentra S.A.

Oracle Deutschland GmbH

Concentra GmbH

Oracle Hellas, S.A.

Oracle Systems Hong Kong Limited
Oracle Systems China (Hong Kong) Limited
Oracle Hungary Kit.

Oracle Software India Ltd.

PT Oracle Indonesia

Oracle EMEA Limited

Oracle Technology Company

Oracle Software Systems Israel Limited
Oracle Italia S.R.L.

Oracle Corporation Japan

Oracle Systems (Korea), Ltd.

Oracle Corporation Malaysia Sdn. Bhd.
Oracle Mexico, S.A. de C.V.

untry of Incorporation

Argentina
Australia
Australia
Australia
Austria
Barbados
Belgium
Brazil
Canada
Canada
Puerto Rico
Cayman Islands
Cayman Islands
Chile

Chile
China
Colombia
Costa Rica
Croatia
Czech Republic
Denmark
Ecuador
Egypt
Finland
France
France
France
Germany
Germany
Greece
Hong Kong
Hong Kong
Hungary
India
Indonesia
Ireland
Ireland
Israel

Italy

Japan
Korea
Malaysia
Mexico



Oracle Nederland B.V.
Oracle Distribution B.V.
Oracle Licensing B.V.
Tinoway Nederland B.V.
Tinoway International B.V.
Oracle Holding Antilles N.V.
Oracle New Zealand, Ltd.
Oracle Norge AS

Oracle del Peru, S.A.
Oracle Philippines, Inc.
Oracle Polska, Sp.z.0.0.

Oracle Portugal - Sistemas de Informacao Lda.

Saudi Oracle Limited

Oracle Corporation Singapore Pte. Ltd.
Oracle Slovensko spol. s.r.0.

Oracle Software d.o.0., Ljubljana, Slovenia
Oracle Corporation (South Africa)(Pty) Limited
Oracle Iberica, S.R.L.

Oracle Svenska AB

Oracle Software (Switzerland) LLC
Oracle AG

Oracle Corporation (Thailand) Co. Ltd.
Oracle Bilgisayar Sistemleri Limited Sirketi
Oracle Systems Limited

Oracle Corporation UK Limited

Oracle Corporation Nominees Limited
Oracle Resources Ltd.

Oracle Corporation OLAP, Ltd.

Oracle EMEA Management Ltd.

One Meaning, Ltd.

Concentra Limited

Versatility UK Ltd.

Versatility Virgin Islands, Inc.

Oracle Uruguay, S.A.

Oracle de Venezuela, C.A.

Oracle Vietnam Pty. Ltd.
BusinessOnline, Inc.

Concentra Corporation

CTRA Holdings Corporation

Datalogix International, Inc.

Delphi Asset Management Corporation
Drutt Corporation

E-Travel, Inc.

Graphical Information, Inc.

Loandata LLC

One Meaning, Inc.

Oracle Cable, Inc.

Oracle China, Inc.

Oracle Complex Systems Corporation
Oracle Credit Corporation

The Netherlands
The Netherlands
The Netherlands
The Netherlands
The Netherlands
Netherlands Antilles
New Zealand
Norway

Peru

Philippines

Poland

Portugal

Saudi Arabia
Singapore

Slovakia

Slovenia

South Africa

Spain

Sweden
Switzerland
Switzerland (ECEMEA territory)
Thailand

Turkey

United Arab Emirates

U.S. Virgin Islands
Uruguay
Venezuela
Vietnam
Delaware
Delaware
Massachusetts
New York
Nevada
Delaware
Delaware
Florida
Massachusetts
Delaware
Delaware
California
Delaware
California



Oracle Holdings, Inc.

Oracle International Investment Corporation
Oracle Japan Holding, Inc.

Oracle Taiwan, Inc.

Oracle Tutor Corporation

OracleMobile, Inc.

RSIB, Inc.

Treasury Services Corporation

Versatility, Inc.

Wisdom Systems, Inc.

Delaware
California
Delaware
California
California
Delaware
Delaware
California
Delaware

Delaware



EXHIBIT 23.01
CONSENT OF INDEPENDENT PUBLIC ACCOUNTANTS

As independent public accountants, we hereby cansehe incorporation of our report dated JuneZD®O0 included in this Form 10-K into
the Company's previously filed Registration Statetsi¢File No.'s 33-3536, 33-16749, 33- 33564, 33024 33-51754, 33-53349, 33-53351,
33-53355, 333-18997, 333-19001, 333-41935, 33363333-74973, 333-74977, 333-75607, 333-75679,88299, 333-83305, 333-96035,
333-34022 and 333-43836) on Form S-8.

Arthur Andersen LLP
San Jose, California

August 28, 200(



ARTICLE 5

THIS SCHEDULE CONTAINS SUMMARY FINANCIAL INFORMATION EXTRACTED FROM THE FINANCIAL STATEMENTS
CONTAINED IN THE COMPANY'S ANNUAL REPORT ON FORM 1B FOR THE FISCAL YEAR ENDED MAY 31, 2000 AND IS
QUALIFIED IN ITS ENTIRETY BY REFERENCE TO SUCH STAMENTS.

MULTIPLIER: 1,000

PERIOD TYPE 12 MOS
FISCAL YEAR END MAY 31 200(
PERIOD START JUN 01 199
PERIOD END MAY 31 200(
CASH 7,429,201
SECURITIES 332,79.
RECEIVABLES 2,806,16
ALLOWANCES 272,20:
INVENTORY 9,23t
CURRENT ASSET¢ 10,883,33
PP&E 2,125,083
DEPRECIATION 1,190,57!
TOTAL ASSETS 13,076,77
CURRENT LIABILITIES 5,862,23
BONDS 0
PREFERRED MANDATORY 0
PREFERREL 0
COMMON 28,07¢
OTHER SE 6,433,38
TOTAL LIABILITY AND EQUITY 13,076,77
SALES 0
TOTAL REVENUES 10,130,12
CGS 0
TOTAL COSTS 2,942,67
OTHER EXPENSE¢ 0
LOSS PROVISION 135,12!
INTEREST EXPENSE 18,89
INCOME PRETAX 10,123,43
INCOME TAX 3,826,63.
INCOME CONTINUING 6,296,80:
DISCONTINUED 0
EXTRAORDINARY 0
CHANGES 0
NET INCOME 6,296,80:
EPS BASIC 2.22
EPS DILUTED 2.1C
End of Filing
Pewerad By lilHiM_tm -
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