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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 10-K

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

For the fiscal year ended May 31, 2003
OR

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

Commission file number: 0-14376

Oracle Corporation

(Exact name of registrant as specified in its chaetr)

Delaware 94-287118¢
(State or other jurisdiction of (I.R.S. employer
incorporation or organization) identification no.)

500 Oracle Parkway
Redwood City, California 94065

(Address of principal executive offices, includingip code)

(650) 506-7000

(Registrant’s telephone number, including area code

Securities registered pursuant to Section 12(b) dlie Act:
None

Securities registered pursuant to Section 12(g) t¢ifie Act:
Common Stock, par value $0.01 per share
Preferred Stock Purchase Rights

(Title of class)

Indicate by check mark whether the registrant éf filed all reports required to be filed by Seeti® or 15(d) of the Securities Exchange Act
of 1934 during the preceding 12 months (or for sslobrter period that the registrant was requirefilésuch reports), and (2) has been subject
to such filing requirements for the past 90 daysESX] NO[O

Indicate by check mark if disclosure of delinquilers pursuant to Iltem 405 of Regulation S-K i¢ ocontained herein and will not be
contained, to the best of registrant’s knowledgeldfinitive proxy or information statements incorgted by reference in Part IIl of this Form
10-K or any amendment to this Form 10K.

Indicate by check mark whether the registrant isn@relerated filer (as defined in Rule 12b-2 offlxehange Act). YE&I NOO
The aggregate market value of the voting stock hgldon-affiliates of the registrant was $47,508,4P2 based on the number of shares held
by nonaffiliates of the registrant as of May 31, 2003 &ased on the reported last sale price of comnmak ®n November 29, 2002, whict

the last business day of the registrant’s mosttceompleted second fiscal quarter. This caldoratioes not reflect a determination that
persons are affiliates for any other purposes.

Number of shares of common stock outstanding dsiioé 13, 2003: 5,233,772,8

Documents Incorporated by Reference:

Part [Il—Portions of the registrant’s definitivegay statement to be issued in conjunction withstght's annual stockholders’ meeting to be
held on October 13, 2003.
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Forward-Looking Statements

In addition to historical information, this Annugkport on Form 10-K contains forward-looking stag@ms that involve risks and uncertainties
that could cause our actual results to differ miallgr Factors that might cause or contribute tohsdifferences include, but are not limited to,
those discussed in the section entitled “Managem&iscussion and Analysis of Financial Conditionda&Results of Operations—Factors That
May Affect Our Future Results or the Market Pri¢&®air Stock.” When used in this report, the wordggects,” “anticipates,” “intends,”
“plans,” “believes,” “seeks,” “estimates” and sianilexpressions are generally intended to identifwérd-looking statements. You should not
place undue reliance on these forward-looking states, which reflect our opinions only as of theedaf this Annual Report. We undertake no
obligation to publicly release any revisions to fbewvard-looking statements after the date of ttisument. You should carefully review the
risk factors described in other documents we fiberf time to time with the Securities and Exchangen@®ission, including the Quarterly
Reports on Form 10-Q to be filed by us in our 208dal year, which runs from June 1, 2003 to May Z104.

PART |
ltem 1. Business
General

We are the world’s largest enterprise software comypWe develop, manufacture, market and distribateputer software that helps our
customers manage and grow their businesses andtimpest Our offerings include new software licensedtware license updates and product
support and services, which include consultingaaded product services and education. We also afféntegrated suite of business
applications software and other business softwdradtructure, including application server, cotiedtive software and development tools.

We seek to be an industry leader in each of theifipproduct categories in which we compete andxpand into new and emerging markets.
In fiscal 2003, we focused on improving our maresition and enhancing our portfolio of productd aervices in each of our segments as
described below. In addition, we reorganized ourtfldmerican commercial sales force to focus seéphran our database technology and
applications software products and to simplify sales coverage model.

Our goal is to provide our customers with scalatdiable and secure database technology softwaténdegrated business applications
software that give them transactional efficiency gnality information at a low cost of total ownleifs

Oracle Corporation was incorporated in 1986 aslaWwsre corporation and is the successor to op@baginally begun in June 1977.

Tender Offer for PeopleSoft, Inc.

On June 9, 2003, we commenced an unsolicited $X®&06hare cash tender offer for all of the outditamshares of PeopleSoft, Inc., a
Delaware corporation, or approximately $5.1 billfon approximately 317 million shares. On June2®)3, we increased the cash tender offer
to $19.50 per share or approximately $6.2 billfe have entered into a commitment with Credit SulSsst Boston to provide a $5.0 billion
revolving credit facility with a term of 364 dayéle plan to pay for the PeopleSoft shares and klaémsaction fees and expenses with
internally available cash and borrowings undemréwslving credit facility.

In connection with the tender offer, we have beamed as a defendant in various legal proceedingisreay be a party to additional legal
proceedings in the future. While the outcome oféhmatters cannot be predicted with certainty, @leete we have meritorious defenses to
these actions, and we will vigorously defend them.



Table of Contents

Products and Services

We have five operating segments based on our pteshacservice offerings: new software licenseswsnk license updates and prod
support, consulting, advanced product servicesedndation. See Note 15 of Notes to Consolidatedrfeial Statements for additional
information related to our operating segments.

New Software License

Our new software license line of business (formegfgrred to as the licenses line of businessydes the licensing of database technology
software and applications software. Our softwastfptm is based on an internet architecture coragref interconnected database servers,
application servers and client computers or deviaarsing web browsers. This architecture permits @sers to access business data and
applications through standard web browsers, whitsving enterprises to manage business informadiuth applications from centralized
locations. Database servers manage the underlyisigdss information, while application servers thebusiness applications. These servers
are typically managed by professional informatiechinology managers. In contrast, traditional clgarer computing architectures require
that each client computer run and manage its owlicgtions and also be updated every time an agipdic changes. We believe that the
network-centric design of our software for interneimputing improves network performance and datdityuand helps our customers better
control installation, maintenance and training s@&sociated with information technology infrastute. Our integrated, component based
architecture can be designed around the specifidsief any industry and is supported on severtdrdifit operating systems, including Linux,
UNIX and Windows.

New software license revenues include all feeseshfrom granting customers licenses to use ouwsoé products and exclude reven
derived from software license updates and prodympart. The standard end user software licenseeagget for our products provides for an
initial fee to use the product in perpetuity basach maximum number of processors or a maximum eumibnamed users. We also have o
types of software license agreements restrictetthéyumber of employees or the license term. Ndtwaoe license revenues represented &
36% and 42% of total revenues in fiscal 2003, 280@ 2001, respectively. Other revenues, which deldocumentation and miscellaneous
revenues, represented 1% of total revenues inl 268, 2002 and 2001.

Database Technoloc

Our database technology software provides a platfor developing and deploying applications onititernet and on corporate intrane
Database technology software products include damanagement software, application server saffwatlaboration software and
development tools that allow users to create eetrend modify the various types of data storead édomputer system. New software license
revenues from database technology products repgees28%, 29% and 33% of total revenues and 81%, &347/8% of new software license
revenues in fiscal 2003, 2002 and 2001, respewtivel

Oracle Database

The Oracle relational database management systarkeg component of our internet platform and emslthe storage, manipulation €
retrieval of relational, object-relational, mulfintkensional and other types of data.

Oracle9i is designed to run applications with a very highgrée of scalability and reliability across multiglemputers clustered together. The
Oracle database with Real Application Clusters asta single database in a cluster of computétaeditogether and does not require the de
be separated on multiple computers. Customersiogrlysadd computers to the cluster and the databafieare adapts to utilize the additio
computing resources, thereby significantly impravapplication scalability and availability withorgquiring users to modify their applicatio
Customers can achieve significant cost savingshlrg up and eliminating
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fail-over servers and by using lower cost hardvear¢he basis of the cluster, instead of largereme@pensive computers.

In addition to Oracle®Real Application Clusters, Oraclé®atabase contains features that facilitate custenaéility to build, deploy and
manage internet applications at lower costs. Tlyeféatures of OracleBinclude improved database availability, functiotygalenhanced
security capabilities and an integrated infrastrceefor building business intelligence applications

Oracle Application Server

Oracle9i Application Server or Oracld9AS, a consolidated software platform based on itidistandards, makes it easier for developers to
build and deploy web services, web sites and et web-based applications. Oradld$ supports a range of development languages and
tools, including the latest J2EE technologies amdmlies with industry standards. In addition, Oef¢IAS incorporates clustering and caching
technology, which significantly increases applicatieliability, performance, security and scalapili

Oracle9i AS comes with an integrated set of business igetice software including Oracle Discoverer, Or&#ports and Oracle
Clickstream. Oracle Discoverer is an intuitive wesed ad hoc query, reporting and analysis toaidrusers. Oracle Reports offers an
enterprise-reporting tool for the production ofthiguality reports. Oracle Clickstream providesadility to analyze web site traffic.

Oracle9i AS also includes Portal, which allows personaligedal sites to be rapidly developed and deplog#idyith single sign on and
security. Portal sites are assembled using ‘psrtlethich are reusable interface components thatige access to web-based resources such a
applications, business intelligence reports, syatdit content feeds and outsourced software seriidiéls the Oracle9 AS Wireless Option,
portal sites can be made available to any wiredesice.

Oracle9i AS includes an enhanced Enterprise Integratiorigstatthat provides a comprehensive E-Business iatem solution delivered as
an integral feature of Oraclé®S. The E-Business integration solution provide®pen, standards-based infrastructure for enterpris
application integration, business-to-business bolation and web services integration in a singézlpct.

Oracle Collaboration Suite

Oracle Collaboration Suite is a single, integrageite that manages email and voicemail messagesinfées, calendaring, file sharing, sea
and workflow. The Oracle Collaboration Suite celitess administration and lowers operating costsdnysolidating email and file servers.
Additionally, users are provided with one folder foeir email, files, voicemail and facsimile megss. The Oracle Collaboration Suite is built
on the Oracle9 Database and Oraclé®S, supports enterprise-scale implementations &edsohigh-availability features like rapid server
failover, disaster recovery and automated backuh @facle Collaboration Suite, users access alt tommunications content via desktop
applications, the internet, personal digital assitst or mobile phones, improving communication emithboration.

Oracle Developer Suite

Oracle Developer Suite is an integrated suite sEbpment tools designed to facilitate rapid depeient of internet database applications and
web services. Built on internet standards suctags, J2EE, XML and HTML, the Developer Suite comsaapplication development and
business intelligence tools.

The Developer Suite includes Oracle JDevelopeayva development environment for modeling, buildiskepugging and testing enterprise-
class J2EE applications and web services. In addlithe suite contains Oracle Designer, a tooldiatvs developers to model business
processes and automatically generate enterprise
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database applications, and Oracle Forms Develagyelopment tool for building database applicetithat can be deployed unchanged in
both internet and client/server based environments.

The Developer Suite also includes Oracle WarehBuslder to consolidate fragmented data and metaoatad from packaged applications,
custom applications and legacy applications. Ordédeehouse Builder enables developers to graphidalign the multidimensional database
schema and to automatically generate and loadatsevearehouse.

Applications

We offer a fully integrated suite of applicationsilbupon a unified information architecture. Oypéications software can be accessed
standard web browsers and can be used to automsiteebs processes and to provide business intedkgier financials, projects, marketing,
sales, order management, procurement, supply amanyfacturing, service and human resources. Néwa® license revenues from
applications software represented 6%, 7% and 9fétaf revenues and 19%, 20% and 22% of new softli@ese revenues in fiscal 2003,
2002 and 2001, respectively.

The Oracle E-Business Suite, which is offered asrdime suite or on a component basis, providegnated enterprise information that enables
companies to manage their business cycles on alghalsis and to solve end-to-end business problems.

The Oracle E-Business Suite utilizes Oracle’stithnology stack, including database, applicatemer and developer tools. The E-Business
Suite is an open architecture, which can be intedrto legacy applications that exist in a custosnemvironment.

The Oracle E-Business Suite applications combirsiniegs functionality with innovative technologisach as workflow and self-service
applications, that enable users to lower the cbtesr business operations by providing customeuppliers and employees with self-service
internet access to both transaction processingatichl business information. Sedkrvice applications automate a variety of busifigsstions
such as customer service and support, procuremmguense reporting and reimbursement. The OraBedtress Suite can also help compa
automate and improve business processes assowiitefthancials, projects, marketing, sales, ond@nagement, procurement, supply chain,
manufacturing, service and human resources.

Available in approximately 30 languages, Oracle’BEsiness Suite applications also allow compartasperate in multiple currencies and to
support both global and local business practicedegal requirements.

Software License Updates and Product Supg

Software license updates provide customers withtsi¢p unspecified software product upgrades, reaarice releases and patches released
during the term of the support period, which isi¢gly one year. Product support services includernet access to technical content, as wi
internet and telephone access to technical supposbnnel. Product support is provided by locdteff, as well as by our four global support
centers located around the world. Software licenskates and product support are generally pricedpgscentage of the net new software
license fees. Software license updates can be psedhseparately from product support; however, cmdyomers who purchase software
license updates can purchase product support. @uladly all of our customers purchase both licemséates and product support upon the
initial licensing of our software. In addition, mad these customers renew the software licensatepdand product support rights annually.
Software license updates and product support regrepresented 41%, 37% and 30% of total revemuescal 2003, 2002 and 2001,
respectively. We believe that software license tgsmland product support represent a recurring safreevenues and will continue to grow if
our installed base of software licenses continaes<pand.
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Consulting

Through Oracle Consulting, we globally deploy pssienals who specialize in rapid design, impleménradeployment, upgrade a

migration services for our database technologyappdications software. We focus on implementindgvgafe with a number of consulting
accelerators such as preconfigured business flalsf which increase the pace at which our custsmaehieve value from our applications.
Our consulting services help customers consolithetie information technology operations, integrditgparate systems and increase the se«
of their data assets. Oracle Consulting leveragesral remote delivery channels, including offshaeaters. Consulting revenues represented
19%, 20% and 21% of total revenues in fiscal 2@082 and 2001, respectively.

Advanced Product Service

Our advanced product services offering includesoterdatabase administration, performance monitaimdjtuning, on-site technical support
services and outsourcing services. Our outsousgngices include multi-featured software manageraadtmaintenance services. We provide
outsourced services for products such as the OEaélasiness Suite, Oraclé®atabase, Oracld9AS and Oracle Collaboration Suite. With
Oracle E-Business Suite Outsourcing, customersaaiass to their applications through a standatlwewser and network connection.
Oracle’s Technology Outsourcing administers, masagel maintains the OracleDatabase, Oraclé9AS and Oracle Collaboration Suite.
Customers can choose to have their servers loedt@ar own data centers, where we maintain bottsefivare and hardware, or they can
place and manage the servers they are using abthieilocations or at qualified third party locattoand allow us to remotely manage the
software. With either approach, we provide outsedrservices that enable customers to lower infaomaechnology costs and improve their
business efficiency. Although a new service offgriour outsourcing business has more than 500 mestoworldwide. Advanced product
services revenues represented 2%, 3% and 2% oféotnues in fiscal 2003, 2002 and 2001, respelgtiv

Education

Through Oracle University, we provide training tsstomers and partners as part of our mission aflaating the adoption of Oracle
technology around the world. Operating out of agjpnately 400 Oracle training centers and 200 dejiyertner locations, Oracle University
trains over 400,000 students in 65 countries eael gn Oracle technology. Our training is provigedarily through instructor-led classroom
events, but is also made available through a waokbnline courses and self paced media trainm@B-Roms. Oracle University'curriculun
is entirely Oracle-based, covering all aspects@ic@ 9i Database, Oraclei9AS, Collaboration Suite, Developer Suite and E-Bess
Applications Suite products. At any point in tintlkeere are over 300 instructor- led courses, oM@ hours of rich online course content and
over 500 CD-Rom based course titles available. Ghigculum is continuously updated for the latestsions of our software products.
Education revenues represented 3%, 3% and 4%adfrestenues in fiscal 2003, 2002 and 2001, resgedyti

Marketing and Sales
Key Market Segment

We sell our products and services in three key pta&gments: the enterprise business market, tregrgonent market and the general busit
market. We define the enterprise business markghept as those businesses with total annual resesuer a specific amount, which may
vary by country. In the United States, we defire¢hterprise business market segment as thoseebssimwith total annual revenues of more
than $1 billion. In the enterprise business maaket government market segments, we believe thahtst important considerations for our
customers are performance, functionality, avaiighiproduct reliability, ease of use, securityatity of technical support and total cost of
ownership, including the initial price and deployrheosts, as well as ongoing maintenance costdé&fiiee the general business market
segment as those entities smaller than the enderptisinesses. In addition to the consideratiotesdrebove, we believe that the principal
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competitive factors for the general business ma&gtnent are strength in distribution and marketimgnd name recognition, ability to
integrate with enterprise systems and product ratemn. We believe that we compete effectively acle of these markets, although the
competition is intense in each market.

Sales Distribution Channel:

In the United States, we market our products andas primarily through our own direct sales ards&e organization. Sales and service
employees are based in our headquarters and éndifites located in approximately 60 metropolitapas.

Outside the United States, we market our produadssarvices primarily through our subsidiary saled service organizations. Our
subsidiaries license and support our productseir tbcal countries as well as within other foreipuntries where we do not operate through a
direct sales subsidiary.

We also market our products through indirect chimiighe companies that comprise our indirect chianetvork are members of the Oracle
Partner Program. Our partners resell our product®mbine our database, development tools and éssiapplications with computer
hardware, software application packages or senfaesubsequent redistribution and/or implementatio

The Oracle Partner Program allows us to pursuemesiness opportunities through partners as weillilsdirect customers. Partners in the
program include consultants, education providetgrinet service providers, network integratorsgltess, independent software vendors and
system integrators/implementers. Partners canpalgecipate in the Oracle Technology Network anel @racle Applications Network. These
programs are specifically designed for the intedeteloper and business applications suite usenmuonities, respectively. We provide
applications, technology, education and technicppsrt that enable our partners to effectivelygné¢e our products into their business
offerings. The combination of the Oracle technolstack, the Oracle E-Business Suite and our pa'tegpertise broadens our exposure in
new markets.

International

We conduct business in more than 87 countries drtmworld. We believe this geographic diversitgwas us to draw on business &
technical expertise from a worldwide workforce,\pdes stability to our operations and revenue stieto offset geography-specific economic
trends and offers us an opportunity to exploit mearkets for maturing products. Our results of opena could be affected by economic and
political uncertainty or changes in the laws origiek in the countries in which we operate and lacrmeconomic changes, including currency
rate fluctuations, recessions and inflation. A suanymof our domestic and international revenueslang-lived assets is set forth in Note 15 of
Notes to Consolidated Financial Stateme

Seasonality

General economic conditions have an impact on asinless and financial results. The markets in whiersell our products and services have,
at times, experienced weak economic conditionstthae negatively affected revenues. Our quartesults reflect distinct seasonality in the
sale of our products and services, as our revesmaetypically highest in our fourth fiscal quaréerd lowest in our first fiscal quarter. See
“Quarterly Results of Operations” in the Managereitiscussion and Analysis of Financial Conditiod &esults of Operations section of
Form 10-K for a more complete description of thasemality of our revenues and expenses.

Customers

Our customer base consists of a significant nuraberganizations of all sizes, from small businesgethe largest multinational organizations,
government agencies, educational institutions asdllers. Our internet
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architecture supports the complex needs of thesargjobal organizations. Our target end-user cusits are organizations with sophisticated,
high-end information systems with numerous, ofteagyaphically dispersed, users and diverse, hedapmys computing environments.
Typical customers have web-based implementaticatshéindle very high volumes of business transagtidth unpredictable usage volumes.
Our primary industry markets include defense aneegument, education, financial services, technalognsportation, life sciences, insurar
telecommunications, manufacturing and healthcacesiNgle customer accounted for 10% or more ofmmaes in fiscal 2003, 2002 or 2001.

Competition

The software industry is intensely competitive asmpidly evolving. We compete in various marketduding the database management sys
data warehouse, collaboration, application sed@relopment tools, applications, consulting andautcing markets. Total cost of ownership,
performance, functionality, ease of use, produ@ldity, security and quality of technical suppare the key competitive factors that face us
in each of the markets in which we compete.

Our principal software competitors in the databas@magement system and collaboration markets agenktional Business Machines
Corporation and Microsoft Corporation. In the datrehousing market, our online analytical procesgiroducts compete primarily with those
of Business Objects S.A., Cognos Incorporated, HgpeSolutions Corporation and NCR Corporationtia application server market, our
competitors include BEA Systems, Inc., IBM and M&wft. In the development tools market, we compeitearily against Borland Software
Corporation, IBM and Microsoft. In the highly fragmted applications market, we compete against MaftpPeopleSoft, Inc., SAP
Aktiengesellschaft Systeme, Siebel Systems, Ing.naany other application providers, as well as@utsed and in-house solutions for
customers. In the consulting and outsourcing marke¢ periodically compete against or collaboraith wccenture Ltd., Electronic Data
Systems Corporation, IBM Global Services and a$ asebther smaller service providers. We may ase tompetition from open source
software initiatives, in which developers providgtaare and intellectual property free over theinet.

Research and Development

We develop the majority of our products internaltycertain circumstances, we also purchase ondieéntellectual property rights. Interr
development allows us to maintain technical cortkar the design and development of our produceshdéle a number of United States and
foreign patents and pending applications thateelatvarious aspects of our products and technoMthjle we believe that our patents have
value, no single patent itself is essential touwa@ny of our principal business segments.

Research and development expenditures were 12%ahi%40% of total revenues in fiscal 2003, 2002 201, respectively. As a percentage
of new software license revenues, research andajgwent expenditures were 36%, 31% and 24% inlfi3@@3, 2002 and 2001, respectively.
Rapid technological advances in hardware and soétdavelopment, evolving standards in computervaare and software technology,
changing customer needs and frequent new produotinctions and enhancements characterize the a@ftmarkets in which we compete.
plan on continuing to dedicate a significant amafresources to research and development effrsaintain and improve our competitive
position in these markets.

Employees

As of May 31, 2003, we employed 40,650 -time employees, including 25,268 in sales and sesyi916 in marketing, 9,429 in research
development and 5,037 in general and administrgibgitions. Of these employees, 17,968 were lodatdte United States and 22,682 were
employed internationally.



Table of Contents

None of our employees in the United States areesgmted by a labor union; however, in certain ngtonal subsidiaries our employees
represented by worker councils. We have not expeei@ any work stoppages and believe that our eraploglations are good.
Available Information

Our Annual Report on Form -K, Quarterly Reports on Form -Q, Current Reports on Forn-K and amendments to reports filed pursuar
Sections 13(a) and 15(d) of the Securities Exch&mwg®f 1934, as amended, are available free ofgghan our Investor Relations web site at
www.oracle.com as soon as reasonably practicat#e\&é electronically file such material with, airfiish it to, the Securities and Exchange
Commission. The information posted on our webisitgot incorporated into this Annual Report.

Executive Officers of the Registrant
Our executive officers are as follows:

Name Office(s)

Lawrence J. Ellisol Chief Executive Officer and Chairman of the Boafdaectors

Jeffrey O. Henle Executive Vice President, Chief Financial OfficedeDirector

Safra A. Cat: Executive Vice President and Direc

Keith G. Block Executive Vice President, North America Sales anddDlting

Sergio Giacoletto Executive Vice President, Europe, Middle East afritA Sales and
Consulting

Charles E. Phillips, J Executive Vice Presidel

George J. Rober Executive Vice Presidel

Michael S. Rochi Executive Vice President, Global Support Serv

Charles A. Rozwe Executive Vice President, Server Technoloy

Derek H. Williams Executive Vice President, Asia Pacific Sales andsdding

Ronald A. Woh| Executive Vice President, Applications Developn

Daniel Cooperma Senior Vice President, General Counsel and Segr

Jennifer L. Mintor Senior Vice President, Finance and Operat

Mr. Ellison, 58, is one of our co-founders and hasn Chief Executive Officer since June 1977. Miis& has been Chairman of the Board
since June 1995, served as Chairman of the Boamal April 1990 until September 1992 and served asiBent of Oracle from May 1977 to
June 1996.

Mr. Henley, 58, has been Executive Vice Presidadt@hief Financial Officer since March 1991 and hasn a Director since June 1995. P
to joining us, he served as Executive Vice Pregidad Chief Financial Officer of Pacific Holding @@any, a privately held company with
diversified interests in manufacturing and reaatstfrom August 1986 to February 1991. Mr. Herdeg director of Computer Motion, Inc., a
medical robotics company.

Ms. Catz, 41, has served as a Director since Oc®ili&l. She has been an Executive Vice Presidect dlovember 1999 and served as Se
Vice President between April 1999 and October 1993far to joining us, Ms. Catz was employed by Odean, Lufkin & Jenrette, a global
investment bank, where she was a Managing Diréaior February 1997 to March 1999.

Mr. Block, 42, has been Executive Vice PresidemtithN America Sales and Consulting since Septemb@2 and Executive Vice President,
North America Consulting since February 2002. ModR served as Senior Vice President of North AngefCommercial Consulting al
Global Service Lines from June 1999 until Janud@92 He served as Senior Vice President of the Cential Consulting Practice from April
1999 until May 1999. Mr. Block was Group Vice Pdesit, East Consulting from June 1997 until MarcBA Prior to joining us in 1986, Mr.
Block was a Senior Consultant at Booz, Allen andnitan.
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Mr. Giacoletto, 53, has been Executive Vice Pratidier Europe, Middle East and Africa since Jun8®and Senior Vice President, Business
Solutions, since November 1998. He was Vice Prasjddliances and Technology from March 1997 to Baer 1998. Before joining us, he
was President of AT&T Solutions for Europe, sinaggéist 1994. Previously, he spent 20 years withtBliiquipment Corporation in various
positions in European marketing and services.

Mr. Phillips, 43, has been an Executive Vice Presidince May 2003. Prior to joining us, Mr. Pipdiwas at Morgan Stanley & Co.,
Incorporated, a global investment bank, where he avilanaging Director from November 1995 to May28@6d a Principal from December
1994 to November 1995. Prior to that, Mr. Phillipas an information technology officer as a Captaith the United States Marine Corps.

Mr. Roberts, 47, has been an Executive Vice Prasgiace June 1999 and until September 2002, wasUixve Vice President, North Ameri

Sales. Mr. Roberts served as Senior Vice Presiderth America Sales from July 1998 to May 1999, aadenior Vice President, Business
Online from April 1998 to June 1998. He took a lea¥ absence from July 1997 to April 1998. Mr. Reb@ined us in March 1990 and from
June 1990 to June of 1997 served as Group VicedergsCentral Commercial Sales.

Mr. Rocha, 38, has been Executive Vice Presideloh& Support Services since December 2002 anedexs Senior Vice President, Global
Support Services & Platform Technologies from Delsen2001 to November 2002. Mr. Rocha joined us9iBdland has held various positic
in business planning, engineering and product memagt including Senior Vice President Platform Textbgies from August 1998 to
November 2001 and Vice President Porting Technekffiom September 1997 to July 19

Mr. Rozwat, 55, has been Executive Vice Presideatyer Technologies since November 1999 and seaw&knior Vice President, Database
Server from December 1996 to October 1999. Mr. Rzerved as Vice President of Development from WR85 to November 1996. Prior
joining us, he spent 17 years in various posit@Bigital Equipment Corporatio

Mr. Williams, 58, has been Executive Vice Presidésia Pacific since October 2000 and Senior VigesBent, Asia Pacific from July 1993
October 2000. Mr. Williams served as Vice Presidésta Pacific, from April 1991 to July 1993. Mr.illilams joined Oracle United Kingdom
in October 1988 and served as Regional Directoat&iic Accounts from October 1988 to April 1991.

Mr. Wohl, 42, 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 1982V ohl was Vice President
and Assistant General Manager of the Systems Pr@uision.

Mr. Cooperman, 52, has been Senior Vice Presi@areral Counsel and Secretary since February Fa8it.to joining us, Mr. Cooperman
had been associated with the law firm of McCutctizwyle, Brown & Enersen (which has since becomeyBam McCutchen LLP), from
October 1977 and had served as a partner sincel9&3e From September 1995 until February 1997,@éoperman was Chair of the law
firm’s Business and Transactions Group and fromilA@89 through September 1995, he served as thealylag Partner of the law firm’s San
Jose office.

Ms. Minton, 42, has been Senior Vice Presidentaide and Operations since October 2001. She sasvBdnior Vice President and Corpo
Controller from April 2000 to September 2001 andé/President and Corporate Controller from Noveni8&8 to March 2000. Ms. Minton
joined us in May 1989 and has held various posstiorthe finance organization including Assistantfdrate Controller and was a Vi
President since August 1995.
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ltem 2. Properties

Our properties consist of owned and leased officdifies for sales, support, research and devedpintonsulting and administrati
personnel. Our headquarters facility consists pfaximately 2.5 million square feet in Redwood CBalifornia. We also own or lease office
facilities consisting of approximately 8.4 milli@guare feet in various locations in the United &t@nd abroad.

We believe that our facilities are adequate foraurent needs and that suitable additional ortgubes space will be available as needed to

accommodate expansion of our operations. See Notd Nlotes to Consolidated Financial Statementsnfimrmation regarding our lease
obligations.

Iltem 3. Legal Proceedings

The material set forth in Note 17 of Notes to Cdidsbed Financial Statements in Item 15 of thistRdi0-K is incorporated herein by
reference.

Item 4.  Submission of Matters to a Vote of Secity Holders
None.
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PART Il

Item 5. Market for Registrant’s Common Equity and Related Stockholder Matter:

Our common stock is traded on The Nasdaq Natioraakkt under the symbol “ORCL” and has been tradeNasdaq since our initial public
offering in 1986. According to the records of otarisfer agent, we had 26,716 stockholders of regapmf May 31, 2003. The majority of our
shares are held in approximately two million custoccounts held by brokers and other institutmmbehalf of stockholders. However, we
believe that the number of total stockholders $s ldan two million due to stockholders with acdswat more than one brokerage. The

following table sets forth the low and high salegrof our common stock, based on the last daily, sa each of our last eight fiscal quarters.

Fiscal 2003
Fourth Quarte
Third Quartel
Second Quarte
First Quartel
Fiscal 2002
Fourth Quarte
Third Quartel
Second Quarte
First Quartel

Low Sale High Sale
Price Price
$10.6¢ $ 13.2¢

10.5:2 13.11
7.64 12.1¢
7.32 11.1¢

$ 7.92 $ 15.9¢

13.7( 17.2¢

10.7¢ 15.5¢

12.0C 19.7:

Our policy has been to reinvest earnings to funidréugrowth and to repurchase our common stocknsmg@eogram approved by our Board of
Directors. Accordingly, we have not paid cash divids and do not anticipate declaring cash dividendsur common stock in the foreseeable

future.

ltem 6. Selected Financial Data

The following table sets forth selected financiataifor the last five years. This selected finamtéa should be read in conjunction with

consolidated financial statements and related rintdsded in Item 15 of this Form 10-K.

Year ended May 31,

(Dollars in millions, except per share amounts) 2003 2002 2001 2000 1999
Total revenue $ 9,47¢ $ 9,67: $10,96! $10,23! $8,93¢
Operating incomi 3,44( 3,571 3,771 3,08(C 1,87:
Net income 2,301 2,22¢ 2,561 6,291 1,29(
Earnings per sha—basic 0.4¢ 0.4C 0.4€ 1.11 0.22
Earnings per sha—diluted 0.43 0.3¢ 0.44 1.0t 0.22
Working capital 5,06¢ 4,76¢ 5,04¢ 5,021 2,401
Total asset 11,06¢ 10,80( 11,03( 13,071 7,26(
Long-term debt, net of current portic 17t 29¢ 301 301 304
6,32( 6,117 6,271 6,461 3,69t

Stockholder equity

@ Net income for fiscal 2000 includes a $4.0 billgain, net of tax, resulting from the sale of shame®racle Japan, a majority own

subsidiary.
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Iltem 7. Management’s Discussion and Analysis &inancial Condition and Results of Operations
Critical Accounting Policies and Estimates

Our consolidated financial statements are preparadcordance with accounting principles generatlgepted in the United States (GAAP).
These accounting principles require us to makeiregstimates, judgments and assumptions. We ledliet the estimates, judgments and
assumptions upon which we rely are reasonable hgs@udinformation available to us at the time thase estimates, judgments and
assumptions are made. These estimates, judgmeahtsanmptions can affect the reported amountssetsand liabilities as of the date of the
financial statements, as well as the reported atsafrrevenues and expenses during the periodsmiezs To the extent there are material
differences between these estimates, judgmentssangtions and actual results, our financial stateswill be affected. The significant
accounting policies that we believe are the mdstat to aid in fully understanding and evaluatiogy reported financial results include the
following:

* Revenue Recognitic
» Allowances for Doubtful Accounts and Returns
» Legal Contingencies

» Accounting for Income Taxe

In many cases, the accounting treatment of a pdatitransaction is specifically dictated by GAARIaloes not require management'’s
judgment in its application. There are also areaghich manageme’s judgment in selecting among available alterrestiwould not produce a
materially different result. Our senior manageniead reviewed these critical accounting policies r@tated disclosures with our Finance and
Audit Committee.

Revenue Recognitic

We derive revenues from three primary sourcesné€ty software licenses, (2) software license updatesproduct support, and (3) servic
which include consulting, advanced product servares education revenues. New software license tegerepresent all fees earned from
granting customers licenses to use our databaledkgy and applications software, and excludesmags derived from software license
updates, which are included in software licenseatggland product support. While the basis for softvlicense revenue recognition is
substantially governed by the provisions of Statenoé Position No. 97-25oftware Revenue Recognitissued by the American Institute of
Certified Public Accountants, we exercise judgneand use estimates in connection with the deterimimaitf the amount of new software
license, software license updates and product stippd services revenues to be recognized in eamjuating period.

For software license arrangements that do not regignificant modification or customization of thederlying software, we recognize new
software license revenue when: (1) we enter inegally binding arrangement with a customer forlibense of software; (2) we deliver the
products; (3) customer payment is deemed fixeceterchinable and free of contingencies or significaarcertainties; and (4) collection is
probable. Substantially all of our new softwarefise revenues are recognized in this manner.

The vast majority of our software license arranget:iéclude software license updates and prodyspcest, which are recognized ratably over
the term of the arrangement, typically one yeaftv@oe license updates provide customers with sightunspecified software product
upgrades, maintenance releases and patches rethagagithe term of the support period. Producipsupservices include internet access to
technical content, as well as internet and teleptamtess to technical support personnel. Softi@rde updates and product support are
generally priced as a percentage of the net netwan# license fees. Software license updates cauitmased separately from product
support; however, only customers who purchase soétWcense updates can purchase product suppdastehtially all of our customers
purchase both software license updates and predpgiort upon the initial licensing of our softwalreaddition, most of these customers re
the software license updates and product supmgrtsriannually.
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Many of our software arrangements include conggilitimplementation services sold separately undeswdting engagement contracts.
Consulting revenues from these arrangements aerglgnaccounted for separately from new softwarense revenues because the
arrangements qualify as service transactions asetkin SOP 972. The more significant factors considered in dateing whether the reveni
should be accounted for separately include thereatiiservices (i.e., consideration of whethergdbevices are essential to the functionality of
the licensed product), degree of risk, availabilifyservices from other vendors, timing of paymeartd impact of milestones or acceptance
criteria on the realizability of the software ligenfee. Revenues for consulting services are gégnezaognized as the services are performe
there is a significant uncertainty about the progemmpletion or receipt of payment for the consigjtservices, revenue is deferred until the
uncertainty is sufficiently resolved. We estimdte percentage of completion on contracts with figethot to exceed” fees on a monthly basis
utilizing hours incurred to date as a percentagetal estimated hours to complete the project.rééegnize no more than 90% of the miles:
or total contract amount until project acceptarscelitained. If we do not have a sufficient basisieasure progress towards completion,
revenue is recognized when we receive final acoeptérom the customer. When total cost estimatesexkrevenues, we accrue for the
estimated losses immediately based upon an avarigéurdened daily rate applicable to the congagliorganization delivering the services.
The complexity of the estimation process and isseleged to the assumptions, risks and uncertaiirtieerent with the application of the
percentage-of-completion method of accounting aftee amounts of revenue and related expensestegldarour consolidated financial
statements. A number of internal and external faatan affect our estimates, including labor ratéization and efficiency variances and
specification and testing requirement changes.

If an arrangement does not qualify for separatewatting of the software license and consultinggeanions, then new software license reve
is generally recognized together with the consglsarvices based on contract accounting usingretteepercentage-of-completion or
completed-contract method as described above. &draccounting is applied to any arrangementshét)include milestones or customer
specific acceptance criteria that may affect ctiliecof the software license fees; (2) where sewioclude significant modification or
customization of the software; (3) where significeonsulting services are provided for in the safalicense contract without additional
charge; or (4) where the software license payneetied to the performance of consulting services.

Advanced product services are earned by providingices to customers that include remote databdrséngstration, performance monitoring
and tuning, annual on-site technical support sesvand outsourcing. Outsourcing services includiifieatured software management and
maintenance services for our database technolodjapplications software. Advanced product serviegenues are recognized over the term
of the service contract, which is generally oneryea

Education revenues include instructor-led, medisedand interndtased training in the use of our products. Edunatwenues are recogni:
as the classes or other education offerings areetded.

For arrangements with multiple elements, we allecavenue to each element of a transaction baseditgpfair value as determined by
“vendor specific objective evidence.” Vendor specifbjective evidence of fair value for all elemepf an arrangement is based upon the
normal pricing and discounting practices for thpeeducts and services when sold separately argbfoware license updates and product
support services, is additionally measured by émewal rate offered to the customer. We defer negdor any undelivered elements, and
recognize revenue when the product is deliveremver the period in which the service is performadiccordance with our revenue
recognition policy for such element. If we cannbjeatively determine the fair value of any undefae element included in bundled software
and service arrangements, we defer revenue uhgllexhents are delivered and services have bedorperd, or until fair value can objectively
be determined for any remaining undelivered elesiaihen the fair value of a delivered element lideren established, we use the residual
method to record revenue if the fair value of altlelivered elements is determinable. Under theluvasimethod, the fair value of the
undelivered elements is deferred and the remaimimtion of the arrangement fee is allocated todilésered elements and is recognized as
revenue.
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Our software license arrangements generally dancbide acceptance provisions. However, if acceggamovisions exist as part of public
policy, for example in agreements with governmaeriities when acceptance periods are required bydawithin previously executed terms
and conditions that are referenced in the currgréement and are short-term in nature, we provida Sales return allowance in accordance
with FASB Statement No. 4&evenue Recognition when Right of Return Exi$tscceptance provisions are long-term in naturare not
included as standard terms of an arrangementveg fannot reasonably estimate the incidence ofrretuevenue is recognized upon the ea
of receipt of written customer acceptance or exjoineof the acceptance period.

We also evaluate arrangements with governmentalesntontaining “fiscal funding” or “terminatiorof convenience” provisions, where such
provisions are required by law, to determine thabpbility of possible cancellation. We consider tiplg factors, including the history with the
customer in similar transactions, the “essential' @s the software licenses and the planning, btidgeand approval processes undertaken by
the governmental entity. If we determine that tkelihood of non-acceptance in these arrangemsmeniote, we then recognize revenue once
all of the criteria described above have been tetich a determination cannot be made, reventecizgnized upon the earlier of cash receipt
or approval of the applicable funding provisiontbg governmental entity.

We assess whether fees are fixed or determinalte éime of sale and recognize revenue if all oteeenue recognition requirements are met.
Our standard payment terms are net 30; howevensteray vary based on the country in which the ages is executed. Payments that are
due within six months are generally deemed to Xedfior determinable based on our successful cmtebistory on such arrangements, and
thereby satisfy the required criteria for revenegognition.

While most of our arrangements include short-teaynpent terms, we have a standard practice of prayidng-term financing to credit
worthy customers through our financing divisiomd fiscal 1989, when our financing division wasfed, we have established a history of
collection, without concessions, on these receasblith payment terms that generally extend ujveyears from the contract date. Provided
all other revenue recognition criteria have beenh me recognize new software license revenue fesdtarrangements upon delivery, net of
payment discounts from financing transactionsidoal 2003, 2002 and 2001 approximately 11%, 13#8018% of our new software license
revenues were financed through our financing divisiWe have generally sold these receivables amaeatourse basis to third party financ
institutions. We account for the sale of theseikedtses as “true sales” as defined in FASB Stateriyen 140,Accounting for Transfers and
Servicing of Financial Assets and Extinguishmehtsabilities.

Allowances for Doubtful Accounts and Retu

We make judgments as to our ability to collect tartding receivables and provide allowances foiptmtion of receivables when collecti
becomes doubtful. Provisions are made based uppedcfic review of all significant outstanding inges. For those invoices not specifically
reviewed, provisions are provided at differing sateased upon the age of the receivable. In detérgithese percentages, we analyze our
historical collection experience and current ecolednends. If the historical data we use to caltautae allowance for doubtful accounts does
not reflect the future ability to collect outstangireceivables, additional provisions for doub#otounts may be needed and the future results
of operations could be materially affected.

We also record a provision for estimated salegmstand allowances on product and service relaties &n the same period the related
revenues are recorded in accordance with State#i@erTthese estimates are based on historical sgtlams, analysis of credit memo data and
other known factors. If the historical data we tsealculate these estimates does not properlgatefiiture returns, then a change in the
allowances would be made in the period in whicthsudetermination is made and revenues in thabgeould be materially affected.
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Legal Contingencie

We are currently involved in various claims andalggroceedings. Periodically, we review the stafusach significant matter and assess
potential financial exposure. If the potential Ifigsn any claim or legal proceeding is considersgbpble and the amount can be reasonably
estimated, we accrue a liability for the estimdtess. Significant judgment is required in both tlegermination of probability and the
determination as to whether an exposure is reasppatimable. Because of uncertainties relatethége matters, accruals are based only ¢
best information available at the time. As additibimformation becomes available, we reassessdtenpial liability related to our pending
claims and litigation and may revise our estimaBegh revisions in the estimates of the potenaailities could have a material impact on our
results of operations and financial position. SeéeNL7 of Notes to Consolidated Financial Statemfarta description of our material legal
proceedings not in the ordinary course of business.

Accounting for Income Tax

Significant judgment is required in determining eorldwide income tax provision. In the ordinaryucse of a global business, there are many
transactions and calculations where the ultimatetdcome is uncertain. Some of these uncertaiatisg as a consequence of revenue sharing
and cost reimbursement arrangements among relati#éieé® the process of identifying items of reverand expense that qualify for preferer

tax treatment, and segregation of foreign and démieome and expense to avoid double taxatiothddlgh we believe that our estimates are
reasonable, no assurance can be given that tHedinautcome of these matters will not be différéran that which is reflected in our histori
income tax provisions and accruals. Such differemoelld have a material effect on our income tawigion and net income in the period in
which such determination is made.

We record a valuation allowance to reduce our dedetax assets to the amount of future tax bettefitis more likely than not to be realized.
While we have considered future taxable incomeargbing prudent and feasible tax planning strateigi@ssessing the need for the valuation
allowance, there is no assurance that the valuatiowance will not need to be increased to codelitional deferred tax assets that may not be
realizable. Any increase in the valuation allowaoeceld have a material adverse impact on our incam@rovision and net income in the
period in which such determination is made.

We provide for United States income taxes on thriegs of foreign subsidiaries unless they are icemed permanently invested outside the
United States. At May 31, 2003, the cumulative &gys upon which United States income taxes havéeen provided are approximately $3.1
billion. If these earnings were repatriated toltheted States, they would generate foreign taxitsedat could reduce the Federal tax liability
associated with the foreign dividend. Assuminglbdftilization of the foreign tax credits, the pot&al deferred tax liability for these earnings is
$690.7 million.

Results of Operations
Constant Currency Presentatio

We compare the percent change in the results frogrperiod to another period in this Annual Repsihg constant currency disclosure.
present that information, current period resultsgfiatities reporting in currencies other than Ushitates dollars are converted into United
States dollars at the exchange rate in effect efetst day of the prior fiscal year, rather thamdichange rates in effect during current period.
For example, if an entity reporting in Euros hadersues of 1.0 million Euros from products sold loa flast day of both fiscal 2003 and 2002,
our financial statements would reflect revenue$lo® million in fiscal 2003 (using 0.8512 as thelenge rate) and $0.9 million in fiscal 2002
(using 1.0707 as the exchange rate). The constar@ncy presentation would translate the fiscal32@3ults using the fiscal 2002 exchange
rate and indicate, in this example, no changesitafi2003 revenues from those in fiscal 2002. Vst this constant currency information in
order to allow investors to assess how our undaglpusiness performed excluding the effect of
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currency rate fluctuations. In each of the tablelew, we present the percent change based on aetudls as reported and based on constant
currency.

Total Revenues and Operating Expenses

Year Ended May 31,

Percent Change Percent Change
Actual Constant Actual Constant

(Dollars in millions) 2003 2002 2001
Total Revenue:
Americas $4,84¢ -8% -T% $5,29: -17% -16% $ 6,35(
EMEA 3,25¢ 7% -6% 3,05(C -2% -2% 3,12(
APAC 1,37 4% -1% 1,330 -11% -5% 1,491

Total revenue: 9,47¢ -2% -6% 9,67: -12% -10% 10,96:
Total Operating Expense 6,03t -1% -5% 6,10z -15% -14% 7,18¢
Total Operating Margin $3,44( -4% -9% $3,571 -5% -4% $ 3,771
Total Operating Margin % 36% 37% 34%
% Revenues by Geograph
Americas 51% 55% 58%
EMEA 34% 31% 28%
APAC 15% 14% 14%

Fiscal 2003 Compared to Fiscal 2002:Total revenues declined in fiscal 2003 primarilyeda lower new software license, consulting and
education revenues. The decline in total revermigsiinarily attributable to continued weak econonvaditions, both domestically and
internationally, that have resulted in custometayleg or limiting their technology spending. Theak economy has caused customers to
continue to exercise caution over spending. Tetatnues were favorably affected by currency raitgtdlations. The favorable currency rate
fluctuations were due to a weakening of the UnB&ates dollar against certain major internationatencies, primarily the Euro, British Pound
and Japanese Yen. Excluding the effect of curreatgyfluctuations, Americas revenues contributei 88 the decline in total revenues in
fiscal 2003, EMEA revenues, which are comprise&wfope, the Middle East and Africa, contributed 348d Asia Pacific revenues
contributed 3%.

Excluding currency rate fluctuations, total opaergtexpenses decreased due to lower salary expasiseesult of lower personnel levels and
related expenditures, tighter controls over disonatry spending and productivity improvements. inédional operating expenses were
unfavorably affected as a result of the weak Un@tates dollar relative to other major internatlanarencies. Excluding the effect of currency
rate fluctuations, Americas contributed 48% todkeline in total operating expenses in fiscal 20@3je EMEA contributed 65%, offset by an
increase in Asia Pacific.

Operating margins as a percentage of total revedeegased from 37% to 36%, primarily due to thddide in total revenues. International
operations will continue to provide a significamtriion of total revenues. As a result, total reveshand expenses will be affected by changes ir
the relative strength of the United States dolgaiast certain major international currencies.

Fiscal 2002 Compared to Fiscal 2001:Total revenues declined in fiscal 2002 primarilyeda lower new software license, consulting and
education revenues. The decrease in revenuesag$idtn weak economic conditions, particularlyhie United States. International revenues
were unfavorably affected as a result of the stidnded States dollar relative to certain otheran@jternational currencies. Excluding the
effect of currency rate fluctuations, Americas mawes contributed 89% to the decline in total reesnn fiscal 2002, EMEA revenues
contributed 5% and Asia Pacific revenues contrith@%.
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Total operating expenses decreased due to lowes sammissions and bonuses that resulted from Inexgrsoftware license and consulting
revenues, the elimination of discretionary bondeeshe United States operations, lower persormadls and related expenditures, tighter
controls over discretionary spending and produtstivhprovements. International operating expenseeviavorably affected as a result of the
strong United States dollar relative to certaireotmajor international currencies. Excluding thieetfof currency rate fluctuations, Americas
contributed 75% to the decline in total operatimgenses in fiscal 2002, EMEA contributed 18% anaA%&&cific contributed 7%.

Despite the significant decrease in revenues, tipgrenargins as a percentage of total revenuegsased to 37% due to lower personnel levels
and related expenditures, as well as tighter cttreer discretionary spending.

New Software License and Other: New software license revenues represent fees efnoradjranting customers licenses to use our databa
technology and application software products, amduele revenues derived from software license wgjathich are included in software
license updates and product support. Other reveinakgle documentation and miscellaneous revelWescontinue to place significant
emphasis, both domestically and internationallydiact sales through our own sales force. We @sinue to market our products through
indirect channels.

Year Ended May 31,

Percent Change Percent Change
Actual Constant Actual Constant

(Dollars in millions) 2003 2002 2001
New Software License and Other Revenu
Americas $1,42¢ -15% -13% $1,671 -36% -35% $2,60¢
EMEA 1,22¢ 5% -8% 1,167 -8% -8% 1,26¢
APAC 61¢ -8% -12% 67E -19% -14% 83¢

Total revenue 3,27( -T% -11% 3,51: -25% -24% 4,707
Sales and Marketing Expense 2,07z -6% -5% 2,20¢ -18% -14% 2,691
Total Margin $1,19¢ -8% -9% $1,30¢ -35% -34% $2,01¢
Total Margin % 37% 37% 43%
% Revenues by Geograph
Americas 44% 48% 55%
EMEA 37% 33% 27%
APAC 19% 19% 18%
Revenues by Produc
Database technolog $2,61¢ -4% -9% $2,73¢ -23% -21% $3,56:
Applications 60E -14% -17% 703 -31% -31% 1,022

Total revenues by produ 3,22 -6% -11% 3,44z -25% -24% 4,58¢
Other revenue 47 -34% -36% 71 -42% -41% 12z

Total new software license and other rever $3,27( -T% -11% $3,51¢ -25% -24% $4,707

Fiscal 2003 Compared to Fiscal 2002:The decline in new software license revenues wiasapily due to customers delaying or limiting tr
technology capital spending as a result of weaketim and international economic conditions. Thesak economic conditions have resulted
in more customers restricting their software preacuent to well-defined current needs and a dechimmirchases intended to accommodate
future customer growth. New software license reesrearned from large transactions, defined as néware license transactions over $0.5
million, decreased by 11% in fiscal 2003, contribgtto the decline in new software license reveniesv software license revenues generated
from large transactions declined slightly as a

17



Table of Contents

percentage of total new software license revenues 87% in fiscal 2002 to 36% in fiscal 2003. Extihg the effect of currency rate
fluctuations, Americas revenues contributed 53%éodecline in new software license revenues tafi003, EMEA revenues contributed
26% and Asia Pacific revenues contributed 21%.

Despite the decline in database technology revemuebelieve that we are the leading database isnpplthe markets we serve. We believe
that the decrease in database technology revesdeito the economic factors discussed above hwtzsigce resulted in a decrease in the si.
the database market, a slow down in the growth@fpplications market, as well as a shift fromDatabase Enterprise Edition to our
Database Standard Edition, which has fewer featumdsa lower price. We also believe that applicetisoftware revenues decreased primarily
due to the economic factors discussed above.

Sales and marketing expenses decreased due topevsemnel and related expenditures, as well Agetigontrols over discretionary spending.
The overall decrease in new software license masgimimarily due to the decrease in new softwarenise revenues, partially offset by lower
sales and marketing expenses.

Fiscal 2002 Compared to Fiscal 2001:The decrease in new software license revenues riraarnly due to weak economic conditions, both
domestically and internationally, that caused awstemers to delay or lower their technology cagtsEnding. Of particular note, the economic
weakness of the “dot.com,” telecommunications agth kechnology industries negatively affected dednfimn our database technology and
applications products. These weak economic comdifioombined with a concerted effort to limit ladjecounts, have resulted in more
customers restricting their software procuremented-defined current needs and a decline in pusehantended to accommodate future
customer growth. Consequently, the percentagewfsaodtware license revenues generated from lasgeséictions decreased from 46% of total
new software license revenues in fiscal 2001 to 87%tal new software license revenues in fis€02, contributing to the decline in new
software license revenues.

Sales and marketing expenses decreased due todalgercommissions and bonuses as a result of lmsvesoftware license revenues and
sales personnel levels, as well as tighter contreds discretionary spending. The overall decréasew software license margin is primarily
due to the decrease in new software license regepagtially offset by lower sales and marketingenses.

Software License Updates and Product Suppt Software license updates grant customers righteispecified software product upgrades
and maintenance releases issued during the supgraot. Product support includes internet accessdonical content, as well as internet and
telephone access to technical support personnelcdst of providing support services consists Igrgépersonnel related expenses.

Year Ended May 31,

Percent Change Percent Change
Actual Constant Actual Constant

(Dollars in millions) 2003 2002 2001
Software License Updates and Product Support Reven
Americas $2,17(C 4% 6% $2,071 5% 6% $1,97¢
EMEA 1,272 22% 7% 1,043 10% 11% 94¢
APAC 487 16% 10% 42C 11% 18% 37¢

Total revenue: 3,92¢ 11% 7% 3,54( 7% 9% 3,301
Expenses 474 3% -2% 462 -16% -15% 551
Total Margin $3,45¢ 12% 8% $3,07¢ 12% 14% $2,75(
Total Margin % 88% 87% 83%
% Revenues by Geograph
Americas 55% 59% 60%
EMEA 32% 29% 29%
APAC 13% 12% 11%
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Fiscal 2003 Compared to Fiscal 2002:Software license updates and product support revgrawth rates are affected by the overall new
software license revenue growth rates, as wehasdnewal rate of annual support contracts bytiegisustomers. The increase in software
license updates and product support revenuesdal 2003 reflects an increase in the overall custanstalled base as compared to the prior
year, as well as improved renewal rates and morelyirenewals. Excluding the effect of currencye ftictuations, Americas revenu
contributed 50% to the growth in software licenpdates and product support revenues in fiscal 2BREA revenues contributed 33% and
Asia Pacific revenues contributed 17%.

Excluding the effect of currency rate fluctuatiossftware license and product support expensegdsed slightly due to controls over non-
headcount related operating expenses. The softigarese and product support margin as a percemveinues increased in fiscal 2003 as
compared to the prior year, as a result of increaseenues.

Fiscal 2002 Compared to Fiscal 20C Software license updates and product suppeeniges grew more slowly in fiscal 2002 as compared
to the prior year as a result of the decreaseunswdtware license revenues in fiscal 2002, andiéak new software license revenue growth
rate experienced in the second half of fiscal 2@Xtluding the effect of currency rate fluctuatipAmericas revenues contributed 41% to the
growth in software updates and product supportmees in fiscal 2002, EMEA revenues contributed 2t Asia Pacific revenues contribu
22%.

Software license updates and product support eegeatecreased in fiscal 2002 primarily due to tivaiehtion of discretionary employee
bonuses. The software license updates and prodppbs margin as a percentage of revenues increéasto in fiscal 2002 from 83% in
fiscal 2001, primarily due to increased revenues.

Services

Services consist of consulting, advanced produeices and education.

Consulting:  Consulting revenues are earned by providingices to customers specializing in the rapid desigplementation, deployment,

upgrade and migration of our database technologyapplications software. The cost of providing edtisg services consists primarily of
personnel related expenditures.

Year Ended May 31,

Percent Change Percent Change
Actual Constant Actual Constant

(Dollars in millions) 2003 2002 2001
Consulting Revenues
Americas $ 99¢ -19% -18% $1,23¢ -13% -12% $1,41¢
EMEA 58¢ -5% -16% 613 -8% -1% 66¢€
APAC 17¢ 35% 27% 133 -23% -18% 17z

Total revenue: 1,761 -11% -14% 1,982 -12% -11% 2,251
Expenses 1,472 -3% -T% 1,522 -19% -17% 1,87¢
Total Margin $ 28¢ -37% -38% $ 46C 20% 21% $ 382
Total Margin % 16% 23% 17%
% Revenues by Geograph
Americas 57% 62% 63%
EMEA 33% 31% 29%
APAC 10% 7% 8%

Fiscal 2003 Compared to Fiscal 20C The decline in total consulting revenues indl2003 was primarily due to weak economic coodi
both domestically and internationally, which haegiged companies to delay or limit technology spendind product implementations.
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Excluding the effect of currency rate fluctuatiotigge decline in consulting expenses is due to aatéah of personnel related expenditures as a
result of lower headcount levels, as well as cdstover discretionary spending. The consulting rimeag a percentage of revenues declined to
16% in fiscal 2003, as consulting revenues declatealhigher rate than consulting expenses. Ing&yrilie consulting margins deteriorated
more significantly than margins in other geographi2ue to labor regulations in most countries tghmut Europe, we were unable to reduce
headcount quickly in response to deteriorating miacknditions. The margins in Europe were also tiegg affected by high employee
severance costs recorded in the second and fouattieys of fiscal 2003.

Fiscal 2002 Compared to Fiscal 2001:Consulting revenues decreased due to weak ecormamditions, both domestically and
internationally, which have caused companies taydedchnology capital spending and product impleatems.

Consulting expenses decreased due to efficieneysgasulting from the consolidation of the domestinsulting organizations, reductions in
personnel, the elimination of a portion of disaretiry employee bonuses and tighter controls owreliionary spending. As a result, despite
lower revenues, the consulting margin as a pergeragérevenues increased to 23% in fiscal 2002.

Advanced Product Service Advanced product services are earned by pnogidervices to customers that include remote dagaba
administration, performance monitoring and tuniagnual on-site technical services and outsouranges. Outsourcing services include
multi-featured software management and maintensecédces for our database technology and applicaoftware. The cost of providing
advanced product services consists primarily o$qemnel related expenditures.

Year Ended May 31,

Percent Change Percent Change
Actual Constant Actual Constani

(Dollars in millions) 2003 2002 2001
Advanced Product Services Revenu
Americas $ 15C -16% -14% $17¢ 8% 9% $ 165
EMEA 78 -31% -39% 113 18% 18% 96
APAC 29 -3% -10% 3C 30% 32% 23

Total revenue: 257 -20% -23% 321 13% 14% 284
Expenses 182 -3% -7T% 18¢€ 15% 16% 164
Total Margin $ 75 -44% -46% $ 13¢ 11% 12% $ 12C
Total Margin % 29% 41% 42%
% Revenues by Geograph
Americas 59% 56% 58%
EMEA 30% 35% 34%
APAC 11% 9% 8%

Fiscal 2003 Compared to Fiscal 20C Advanced product services revenues decreadestat 2003 due to continued weak domestic and
international economic conditions and a de-emplasigrtain services. Additionally, primarily in Eape, responsibility for performing certain
on-site support services on a time and materiadistveas transferred to the consulting line of bessn which contributed to the reduction in
advanced product services revenues.

Excluding the effect of currency rate fluctuatiotatal advanced product services expenses decrpaseatily due to a reduction of personnel
related expenditures as a result of lower headdeusts. Due to the decline in advanced productises revenues, the total advanced product
services margin as a percent of revenues decréa28ds in fiscal 2003.
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Fiscal 2002 Compared to Fiscal 2001:Advanced product services revenues increaseddal {8002, primarily due to an increased focus on
certain services, particularly annual on-site técdlrsupport services.

Excluding the effect of currency rate fluctuatiottgal advanced product services expenses incrgasadrily due to higher personnel related
expenditures as a result of increased headcouelslelhe total advanced product services margaercent of revenues decreased slightly to
41% in fiscal 2002.

Education: Education revenues are earned by providinguogir led and media based training in the useuofdatabase technology and
applications software. Education expenses primaohsist of personnel related expenditures, fasliand external contractor costs.

Year Ended May 31,

Percent Change Percent Change
Actual Constani Actual Constani

(Dollars in millions) 2003 2002 2001
Education Revenues
Americas $ 99 -24% -23% $131 -31% -30% $ 18¢
EMEA 96 -16% -25% 114 -21% -20% 144
APAC 63 -13% -16% 72 -9% -3% 79

Total revenue: 25¢ -19% -22% 317 -23% -21% 412
Expenses 214 -9% -13% 234 -24% -22% 307
Total Margin $ 44 -47% -50% 83 -21% -19% $ 10t
Total Margin % 17% 26% 25%
% Revenues by Geograph
Americas 38% 41% 46%
EMEA 37% 36% 35%
APAC 25% 23% 19%

Fiscal 2003 Compared to Fiscal 20C The decline in education revenues is attribetétolower new software license revenue growthgat
as well as weak economic conditions that have tedih a decline in customer discretionary spendimgddition, as a result of headcount
reductions of information technology personnel asnmultiple industry sectors, the demand for tezdirproduct training has declined.
Excluding the effect of currency rate fluctuatioAspericas revenues contributed 42% to the dectireducation revenues in fiscal 2003,
EMEA revenues contributed 41% and Asia Pacific nexas contributed 17%.

Education expenses decreased due to reductiorssomqmel and related expenditures and tighter alsndver discretionary spending. The
education margins as a percentage of revenue dedéa 17% in fiscal 2003, as revenues declinadfaster rate than expenses.

Fiscal 2002 Compared to Fiscal 20C The decline in education revenues in fiscal2@@s due to the decrease in new software license
revenues in fiscal 2002 and a decline in custorisaretionary spending as a result of weak econaaitlitions, both domestically and
internationally. Excluding the effect of curren@te fluctuations, Americas revenues contributed &3%e decline in education revenues in
fiscal 2002, EMEA revenues contributed 34% and Asaific revenues contributed 3%.

Education expenses decreased due to reductiorssomqmel and related expenditures and tighter alsndver discretionary spending. Althot
education margins decreased, the education maagiagpercentage of revenue increased to 26% &l #8602, due to tighter controls over
spending.
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Research and Development Expens Research and development expenses primarilistoof personnel related expenditures. We intend t
continue to invest significantly in our researcll @evelopment efforts, because in our judgmeny; #ne essential to maintaining our
competitive position.

Year Ended May 31,

Percent Change Percent Change
Actual Constant Actual Constant
(Dollars in millions) 2003 2002 2001
Expenses $1,18C  10% 8%  $1,07¢ -6% 5%  $1,13¢
Percent of Total Revenue 12% 11% 10%

Fiscal 2003 Compared to Fiscal 20C Excluding the effect of currency rate fluctoais, research and development expenses increased in
fiscal 2003 due to a 9% and 1% increase in perdamilee database technology and applications dgveént organizations, respectively. The
increase in personnel expenses was partially lesisiey the hiring of personnel in India, where pars# costs are significantly lower than in
the United States.

Fiscal 2002 Compared to Fiscal 20C Although research and development personnet@sed 12%, expenditures decreased due to thg
of personnel in India and China where personnekca® significantly lower than in the United Sgatine elimination of discretionary
employee bonuses and tighter controls over disgraty spending.

General and Administrative Expenses: General and administrative expenses primadhsest of personnel related expenditures for
information technology, finance, legal and humasoteces support functions.

Year Ended May 31,

Percent Change Percent Change
Actual Constant Actual Constant
(Dollars in millions) 2003 2002 2001
Expenses $441 7% 2%  $411 -10% -8%  $457
Percent of Total Revenue 5% 4% 4%

Fiscal 2003 Compared to Fiscal 20C Excluding the effect of currency rate fluctoai$, general and administrative expenses grewtlligh
due to increased headcount.

Fiscal 2002 Compared to Fiscal 20C General and administrative expenses decreasadrniy due to lower compensation related
expenditures including the elimination of discraioy employee bonuses, as well as savings fromuptivty efficiencies and cost controls.

Net Investment Losses Related to Equity SecuritiesNet investment losses primarily relate to provisifor losses related to Liberate
Technologies and investments in other companies.

Year Ended May 31,

Percent Change Percent Change
Actual Constant Actual Constant
(Dollars in millions) 2003 2002 2001
Liberate Technologies —
$ (87) * * 0 $(174) * %
Other investment (29 * * (70) * * a7
Net investment losse $(1117) * * $(2449) * * $(17)

* not meaningfu
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Fiscal 2003 Compared to Fiscal 2002:The decrease in net investment losses in fiscad 280compared to fiscal 2002 was primarily due to a
lower impairment charge recorded for our investniehiiberate Technologies. In the fourth quarte862, we recognized a $173.5 million
impairment charge relating to an other than tempatacline in the fair value of our investment iibérate Technologies. We concluded that
our investment was other than temporarily impalredause our cost basis exceeded the publicly tnadekiet value of the Liberate
Technologies common stock for approximately six thenDue to further declines in the market valukib&rate Technologies, we recognized
an additional impairment charge of $87.2 milliorthe first six months of fiscal 2003. During thesed half of fiscal 2003, the market value
our investment in Liberate Technologies increase@4i.7 million, which is reflected within stocklders’ equity as an unrealized gain on
equity securities, net of taxes. The carrying vaifieur remaining investment in Liberate Technodmgas of May 31, 2003 was $89.8 million,
which includes the unrealized gain of $41.7 million

In fiscal 2003 and 2002, we recognized $23.9 nmlkmd $70.0 million of impairment losses relatedttrer investments, which include
investments in privately held companies, venturelfuand publicly traded companies. We determinatthie decreases in the fair value of
these investments were other than temporary bgsadthe financial condition and near term prospetthe underlying investees, changes in
the market demand for technology being sold or bpezl by the underlying investees and our integéréing providing future funding to the
underlying investees. The carrying value of ouraarmg other investments as of May 31, 2003 was&#6llion.

Fiscal 2002 Compared to Fiscal 20C The increase in net investment losses was pititdue to the impairment charge recorded for our
investment in Liberate Technologies. The carryialye of our investment in Liberate at May 31, 206% $135.3 million. In addition, we also
reduced the carrying value of certain other invesits to their estimated net realizable value dufisgal 2002. The carrying value of our
remaining other investments at May 31, 2002 was#&86llion.

Other Income, Net: Other income, net consists primarily of interesiime, interest expense, foreign currency exchaage gnd losses and
the minority interest share in the net profits s€e Japan.

Year Ended May 31,

Percent Change Percent Change
Actual Constant Actual Constant
(Dollars in millions) 2003 2002 2001
Interest incom $12¢ -22% -25% $16¢€ -43% -42% $28¢
Interest expens (16) -20% -15% (20) -17% -6% (24)
Foreign currency gains (losse 8 * * (22) * * (20
Minority interest (33 * * (36) * * (39
Other 8 * * (8 * * 5)
Total other income, n¢ $ 96 K * $ 81 K * $211

* not meaningfu

Fiscal 2003 Compared to Fiscal 20C Other income, net increased in fiscal 2003aspared to fiscal 2002, primarily due to foreign
currency exchange gains, which were partially affselower interest income. In fiscal 2002, the émngine Peso was devalued resulting in
foreign currency exchange losses. In fiscal 200@rést income decreased as a result of lowerisiteates available in the capital markets. In
fiscal 2003, the weighted average interest rateezhon cash, cash equivalents and investmentsaded¢o 1.6% as compared to 2.0% in fi
2002.

Fiscal 2002 Compared to Fiscal 20C The decrease in other income, net was primdlriy/to lower interest income attributable to lower
interest rates available in the capital market® Whighted average interest rate earned on casih ecaiivalents and investments during fiscal
2002 decreased to 2.0% from 4.5% in fiscal 2001.
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Provision for Income Taxes: Our effective income tax rates were 32.6%, 34.7%2515% in fiscal 2003, 2002 and 2001, respectivEhe
effective tax rate in all periods is the resultleg mix of our and our subsidiaries taxable ince&amed in various tax jurisdictions that apply a
broad range of income tax rates. The provisionrfoome taxes differs from the tax computed at guefal statutory income tax rate due
primarily to state taxes, earnings considered an@eently reinvested in foreign operations, redumgethe 40% effective tax benefit on the
impairment charges on our investment in Liberatehhelogies and, in fiscal 2003, a benefit resulfiogn the reversal of previously accrued
taxes due to the Internal Revenue Service concalla@ax Court case regarding Foreign Sales Cotiparbenefits on our foreign royalties.
Future effective tax rates could be adversely &fid earnings are lower than anticipated in cdaatwhere we have lower statutory rates, by
unfavorable changes in tax laws and regulationbya@dverse rulings in tax related litigation.

We provide for United States income taxes on theiegs of foreign subsidiaries unless they are ictemed permanently invested outside the
United States. At May 31, 2003, the cumulative Egy® upon which United States income taxes havdeen provided were approximately
$3.1 billion. If these earnings were repatriatethi United States, they would generate foreigretadits that could reduce the Federal tax
liability associated with the foreign dividend. Aissing a full utilization of the foreign tax credithie potential deferred tax liability for these
earnings would be $690.7 million.

Under FASB Statement No. 108 counting for Income Taxedgferred assets and liabilities are determineddoasalifferences between the
financial reporting and tax basis of assets arilliiees and are measured using enacted tax ratkéaavs that will be in effect when the
differences are expected to reverse. Statemenpitddes for the recognition of deferred tax asffatsalization of such assets is more likely
than not. We will continue to evaluate the realilighof the deferred tax assets on a quarterlyias

At May 31, 2003, we had net operating loss carmyéods, resulting in a $10.9 million deferred tazetswhich originated from acquired
domestic subsidiaries. We expect to utilize allhafse loss carryforwards, which expire between 20@12019. We also have loss
carryforwards of $71.5 million in certain foreigabsidiaries, resulting in deferred tax assets pf@admately $21.3 million, which expire at
various dates: $2.4 million in 2005, $11.4 millimn2007, $8.4 million in 2008, $1.7 million in 201$9.6 million in 2011, $6.1 million in 2013
and the remaining balance of $31.9 million has xpration.
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Quarterly Results of Operations

Quarterly revenues and expenses have historicaéin laffected by a variety of seasonal factorsuitioh sales compensation plans. TF
seasonal factors are common in the software ingluBlrese factors have caused a decrease in ougdiaster revenues as compared to reve

in the immediately preceding fourth quarter, whiig$torically, has been the highest quarter. We etxibés trend to continue in the first quarter
of fiscal 2004. In addition, our European operadigenerally provide lower revenues in our firstdisquarter because of the reduced economic

activity in Europe during the summer.

We expect the total revenue growth in the firstrigreof fiscal 2004 to range between 4% and 7%lenthie new software license revenue
growth is expected to range between 2% and 12%ddiition, we anticipate reported earnings per staarange between $0.07 and $0.08,
depending on actual revenue growth rates. Thesraast are forward looking and are based on cumgpéctations and assumptions. Actual
results may differ materially and you should ndy @ these estimates. We undertake no specifigatibn to provide any updates regarding

these estimates.

The following table sets forth selected unauditedrterly information for our last eight fiscal gtexs. We believe that all necessary
adjustments, which consisted only of normal reogradjustments, have been included in the amotmitsdsbelow to present fairly the results
of such periods when read in conjunction with thesolidated financial statements and related rintdsded elsewhere in this Form K0-The
sum of the quarterly financial information may véimym the annual data due to rounding.

Fiscal 2003 Quarter Ended (Unaudited)

August 31 November 3( February 28
(in millions, except per share data May 31
Revenue: $ 2,02¢ $ 2,30¢ $ 2,30i $2,83:
Operating incom $ 58C $ 794 $ 79€ $1,271
Net income $ 345 $ 53t $ 571 $ 85¢
Earnings per sha—basic $ 0.0¢ $ 0.1¢C $ 011 $ 0.1¢€
Earnings per sha—diluted $ 0.0€ $ 0.1C $ 0.11 $ 0.1¢

Fiscal 2002 Quarter Ended (Unaudited)

August 31 November 3( February 28
(in millions, except per share data May 31
Revenue! $ 2,265 $ 2,38( $ 2,25¢ $2,77¢
Operating incom: $ 74¢€ $ 82( $ 77¢ $1,22¢
Net income $ 511 $ 54¢ $ 50¢ $ 65€
Earnings per sha—basic $ 0.0¢ $ 0.1c $ 0.0¢ $ 0.12
Earnings per sha—diluted $ 0.0¢ $ 0.1C $ 0.0¢ $ 0.12
Liquidity and Capital Resources

As of and for the Fiscal Year Ended May 31
Change

(in millions) 2003 Change 2002 2001
Working capital $ 5,06¢ 6% $4,76¢ -6%  $5,04¢
Cash and cash equivalents and sterm investment $6,51¢ 12% $5,841 -1%  $5,88i
Cash provided by operating activiti $ 3,02¢ -4%  $3,13¢ 48% $2,12¢
Cash provided by (used for) investing activit $ 89t 144%  $(2,030 -69%  $(1,200)
Cash used for financing activiti $(2,459) 0%  $(2,46%) 35%  $(3,80¢)

Cash, cash equivalents and short-term investmentsCash and cash equivalents consist of highlyidignvestments in time deposits held at
major banks, commercial paper, United States gawem agency discount notes, money market mutualsfamd other money market
securities with original maturities of 90 days @sd. Short-term investments include all investmenitts original maturities of greater than 90
days that mature in fiscal 2004. Cash, cash eqinsland short-term investments include $5.0 billield by our foreign subsidiaries, $3.1
billion of which we consider permanently reinvestedside of the United States. These
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earnings would be subject to United States incaréftrepatriated to the United States. Assumirfigilautilization of the foreign tax credits,
the potential deferred tax liability for these aags would be $690.7 million.

Improved timeliness in the collection of accoumsaivable has contributed to the increase in cash equivalents and short-term investments
in fiscal 2003. Days sales outstanding, which Isudated by dividing period end accounts receivdlyl@verage daily sales for the quarter, was
61, 66 and 67 in the fourth quarter of fiscal 200@)2 and 2001, respectively.

Cash flows from operating activities:

Fiscal 2003 Compared to Fiscal 20C Cash flows from operating activities decreasescal 2003, primarily due to an increase iname
tax payments partially offset by a decline in comgaion and bonus payments.

Fiscal 2002 Compared to Fiscal 20C Although net income decreased in fiscal 20@8hdlows from operating activities increased due t
large tax payments made in fiscal 2001 relateti¢csale of Oracle Japan and Liberate common siofikdal 2000. Excluding these tax
payments, cash provided by operating activitiesldibave decreased slightly from fiscal 2001 todls2002.

Cash flows from investing activities:

The changes in cash flows from investing activifemarily relate to the timing of purchases andurities of investments. We expect
continue to invest in capital and other assetsippasrt our growth.

Cash flows from financing activities: We incurred negative cash flows from financing\atiés in fiscal 2003, 2002 and 2001 primarily as a
result of common stock repurchases. Cash flow foperations and existing cash balances were usegtwchase our common stock and to
invest in working capital and other assets to supmar growth.

Our Board of Directors has approved a program panehase shares of our common stock to reduceiltiteve effect of our stock option and
stock purchase plans. Pursuant to the stock repsegbrogram, a total of 1,556.5 million shares hmeen repurchased as of May 31, 2003 for
approximately $17.6 billion. We repurchased 270ilion shares for $2.7 billion, 210.1 million sharéor $2.8 billion and 141.6 million shares
for $4.3 billion in fiscal 2003, 2002 and 2001, pestively. At May 31, 2003, approximately $2.8 ibitl was available to repurchase shares of
our common stock pursuant to the stock repurchesgram.

In February 1998, we entered into a forward comnti@sell 36.0 million shares of our common stotk4142 per share plus accretion, subje
adjustments over time. The forward contract hathged maturity of February 13, 2003 and was ac@ulifdr as an equity instrument. The
forward contract collateralized our master leasdifa that provided for the construction or purskaof up to $182.0 million of property and
improvements leased by us. On October 31, 2003ettked the forward contract with a cash paymei®1@®6.3 million, which was recorded as
a reduction to additional paid in capital. In Ma&303, we exercised an option under the master feagidy and purchased the leased properties
for $168.3 million.

We have an option to acquire an office building grelunderlying land, which we currently occupy endn operating lease. The option price
is $46.2 million and we currently plan to acquinestproperty in the first quarter of fiscal 2004.

During fiscal 1997, we issued $150.0 million in®24 senior notes due in February 2004 and $150lmih 6.91% senior notes due in
February 2007. In February 2002, we entered intihierest-rate swap agreements that have the sdomdfect of modifying the interest
obligations associated with these senior notebaitie interest payable on the senior notes éffdgthecomes variable. The notional amount
of the interest rate swaps and their terminatide daatch the principal amounts and maturities efdhtstanding senior notes. As a result of the
two interest rate swaps, the effective interegsain the senior notes as of May 31, 2003, wengceztito
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4.66% on the February 2004 senior notes and 3.38%eFebruary 2007 senior notes. Additionallyylay 31, 2003, we had notes payable of
$9.5 million due in fiscal 2005.

The following is a summary of our contractual comants associated with our debt and lease obliga@s of May 31, 2003:
Year Ending May 31,

Thereafter
(Dollars in millions) 2004 2005 2006 2007 2008 Total
Principal and interest payments on senior n $16€ $ 10 $1C $15¢ $ - $ = $34¢
Notes payabli - 10 - - - - 1C
Operating lease 12t 93 67 46 39 137 507
Option to purchase facility under operating le 46 - - - - - 46
Total commitment: $33¢  $118  $77 $204 $39 $ 137 $90¢

We offer our customers the option to acquire ofimsre and services through separate long-term paycontracts. We generally sell such
contracts on a non-recourse basis to financialtirtisins. We record the transfers of amounts domfcustomers to financial institutions as
sales of financial assets because we are consitterexve surrendered control of these financiadtaasnder the provisions of FASB Statement
No. 140, Accounting for Transfers and Servicing of Finandalsets and Extinguishments of Liabilitida fiscal 2003, 2002 and 2001,
approximately 11%, 13% and 16%, respectively, ofreaw software license revenues were financed girauwr financing division.

On June 9, 2003, we commenced an unsolicited $J®&06hare cash tender offer for all of the outditamshares of PeopleSoft, Inc., a
Delaware corporation, or approximately $5.1 billfon approximately 317 million shares. On June2®)3, we increased the cash tender offer
to $19.50 per share or approximately $6.2 billfe have entered into a commitment with Credit SulSsst Boston to provide a $5.0 billion
revolving credit facility with a term of 364 dayéle plan to pay for the PeopleSoft shares and klaémsaction fees and expenses with
internally available cash and borrowings under#éwslving credit facility.

In connection with the tender offer, we have beamed as a defendant in various legal proceedingisreay be a party to additional legal
proceedings in the future. While the outcome oféhmatters cannot be predicted with certainty, @leete we have meritorious defenses to
these actions, and we will vigorously defend them.

We believe that our current cash and cash equitslshort-term investments, cash generated fromatipas and the revolving credit facility
discussed above will be sufficient to meet our virgglkcapital, capital expenditure and investmentisehrough at least May 31, 2004.

Employee Stock Options

Our stock option program is a key component ofcibrapensation package we provide to attract anthritkented employees and align tt
interests with the interests of existing stockhadd®/e recognize that options dilute existing stmtélers and have sought to control the nur

of options granted while providing competitive canpation packages. Consistent with these dual gmal€umulative potential dilution over
the last three full fiscal years has been less 1h@%, and has averaged 0.8% per year. The pdtdiitifon percentage is calculated as the new
option grants for the year, net of options forféityy employees leaving the company, divided bytolel outstanding shares at the beginning of
the year. This maximum potential dilution will omgsult if all options are exercised. Many of thep&ons, which have 10-year exercise
periods, have exercise prices substantially higjean the current market price. At May 31, 2003125 0f our outstanding stock options had
exercise prices in excess of the current markeep@onsistent with our historic practices, we dbexpect that dilution from future grants
before the effect of our stock repurchase progralirexceed 1.5% per year for our ongoing busin€seer the last 10 years, our stock
repurchase program has more than offset the
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dilutive effect of our stock option program. At M8¢, 2003, the maximum potential dilution from@ption awards, regardless of when gra
and regardless of whether vested or unvested a@hating options where the strike price is highemtihe current market price, was 8.7%.

The Compensation Committee of the Board of Directeviews and approves the organization-wide sbption grants to selected employees,
all stock option grants to executive officers angl adividual stock option grant in excess of 2R @bares. The Plan Committee approves any
individual stock option grant up to 25,000 shaceadn-executive officers.

Options granted from fiscal year 2001 through fi@03 are summarized as follows:

(Shares
in millions)
Options outstanding at May 31, 20 592
Options grante: 144
Options exercise (18¢€)
Cancellation: (95
Options outstanding at May 31, 20 45k
Average annual options granted, net of cancellal 16
Shares outstanding at May 31, 2( 5,23:
Weighted average shares outstanding for the treaesyended May 31, 20! 5,47:
Options outstanding as a percent of shares ouisguatiMay 31, 200: 8.7%
In the money options outstanding (based on our B1gy2003 stock price) as a percent of shares oalistg at May 31, 20(C 6.5%
Average annual options granted, net of cancellatand before stock repurchases, as a percent ghteei average shar
outstanding for the three years ended May 31, : 0.2%
Average annual options granted, net of cancellataomd after stock repurchases, as a percent ohteeigverage shares
outstanding for the three years ended May 31, : -3.5%

Generally, we grant stock options to our existingpiyees on an annual basis. During the year eRt#gd31, 2003, we made our annual grant
of options and other grants to purchase approxigné&t1 million shares of our stock, which resulted net grant of options for 49.6 million
shares after deducting 16.5 million shares for eli@d options. The net options granted in the yealed May 31, 2003 after cancellations
represented 0.9% of our total outstanding shareppfoximately 5,233 million as of May 31, 2003r Bdditional information about our
employee stock option plan activity for the fisgahrs 2001 through 2003, and the pro forma earrprgsentation as if we had expensed our
stock option grants using the fair value methodamfounting, see Note 3 of Notes to Consolidatedrigial Statements.

New Accounting Pronouncements

Accounting for Revenue Arrangements with Multiptdii2rables

In November 2002, the EITF reached a consensussue INo. 00-21Revenue Arrangements with Multiple Deliverabléssue 00-21 provides
guidance on how to account for arrangements tivatve the delivery or performance of multiple prath) services and/or rights to use assets.
The provisions of Issue 00-21 will apply to revermangements entered into in fiscal periods beginafter June 15, 2003. We do not believe
that the adoption of Issue 00-21 will have a matezifect on our consolidated financial positicgsults of operations or cash flows.

Consolidation of Variable Interest Entities

In January 2003, the FASB issued Interpretation4oConsolidation of Variable Interest Entitiear) interpretation of Accounting Research
Bulletin No. 51,Consolidated Financial Statementkterpretation 46
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establishes accounting guidance for consolidatforanable interest entities that function to sugigbe activities of the primary beneficiary.
Interpretation 46 applies to any business entexplbisth public and private, that has a controllittgrest, contractual relationship or other
business relationship with a variable interesttgntWe believe we have no investment in or contralctelationship or other business
relationship with a variable interest entity andrfore the adoption did not have any impact oncousolidated financial position or results of
operations. However, if we enter into any suchregeanent with a variable interest entity in the fatwour consolidated financial position or
results of operations may be adversely impacted.

Amendment of Statement 133 on Derivative Instrusreamd Hedging Activitie

On April 30, 2003, the FASB issued Statement N&@, Mnendment of Statement 133 on Derivative Instrusreamd Hedging Activities
Statement 149 is intended to result in more comsiseporting of contracts as either freestandemivdtive instruments subject to Statement
133 in its entirety, or as hybrid instruments wdbt host contracts and embedded derivative featlreaddition, Statement 149 clarifies the
definition of a derivative by providing guidance the meaning of initial net investments relatedeadvatives. Statement 149 is effective for
contracts entered into or modified after June 8032 We do not believe the adoption of Statemeftvi¥l have a material effect on our
consolidated financial position, results of opemasi or cash flows.

Financial Instruments with Characteristics of Bdfiabilities and Equity

On May 15, 2003, the FASB issued Statement No. Accounting for Certain Financial Instruments with&acteristics of both Liabilitie

and Equity. Statement 150 establishes standards for clasgiBmd measuring as liabilities certain finanaiatiuments that embody obligati
of the issuer and have characteristics of bothliies and equity. Statement 150 represents aftignt change in practice in the accounting
a number of financial instruments, including maodét redeemable equity instruments and certairitgglerivatives that frequently are uset
connection with share repurchase programs. We tlaggsuch instruments in our share repurchasegrogtatement 150 is effective for all
financial instruments created or modified after Ny 2003, and to other instruments as of Septethli2003. We adopted Statement 150 on
June 1, 2003 and do not believe the effect of adgphis statement will have a material impact an financial position, results of operation:
cash flows.

Factors That May Affect Our Future Results or the Market Price of Our Stock

We operate in a rapidly changing economic and teldgiical environment that presents numerous risleny of these risks are beyond «
control and are driven by factors that we cannetljmt. The following discussion highlights someluése risks.

Economic, political and market conditions can adeety affect our revenue growtl Our revenue growth and profitability dependsiosn
overall demand for computer software and servigesgicularly in the sectors in which we offer pratki Because our sales are primarily to
corporate and government customers, the healthrdbusiness is directly related to the strengtbesferal economic and business conditions.
The general weakening of the global economy andavirekening of business conditions, particularlyhi& high technology,
telecommunications, financial services and manufaw industry sectors, as well as governmentabbtaty constraints, have resulted in
delays and decreases of customer purchases. Ifndefmaour software and related services continadse weak, our revenue growth rates will
be adversely affected. In addition, the war orotésm and the potential for other hostilities irrieas parts of the world continues to contribute
to a climate of economic and political uncertaititsit could adversely affect our revenue growth rsdits. If economic and market conditions
do not improve, our business will continue to beeadely affected.

Although our business depends materially on thelitiom of domestic and foreign economies, and enpgérformance of key sectors that
generate a disproportionate percentage of our tmgeand earnings, our management has no compaadtraatage in forecasting
macroeconomic trends and developments relating to
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these general business conditions. Our managesigmwever, required to make these forecasts ierdoddevelop budgets, plan research and
development strategies and perform a wide varieggeaeral management functions. To the extentdheforecasts are in error, because we
either overly optimistic or overly pessimistic abtie performance of an economy or of a sectorpeuformance can suffer because of a
failure to properly match corporate strategy withrgomic conditions.

Our success depends upon our ability to develop peeducts and enhance our existing products.Rapid technological advances in
hardware and software development, evolving statsdiarcomputer hardware, software technology amdneonications infrastructure,
changing customer needs and frequent new produotinctions and enhancements characterize thepeisteesoftware market in which we
compete. To keep pace with technological develogsyeatisfy increasingly sophisticated customeuiregnents and achieve market
acceptance, we must enhance and improve existodupts like Oracle®Database, Oracld9AS and Oracle E-Business Suite and we must
also continue to introduce new products and ses\soeh as the Oracle Collaboration Suite and Ocrtsay If we are unable to develop new
products or adapt our current products to run am mepopular operating systems, if we are unablenttance and improve our products
successfully in a timely manner or if we fail tosin and/or price our products to meet market akeain our business and operating results
be adversely affected. In addition, standards &work protocols, as well as other industry adoted de facto standards for the internet, are
rapidly evolving. We cannot provide any assuraheg the standards on which we choose to developpnegucts will allow us to compete
effectively for business opportunities as theyeaiisemerging areas. Accelerated product introdastand short product life cycles require
high levels of expenditures for research and dewvetmnt that could adversely affect our operatingltesFurther, any new products we deve
may not be introduced in a timely manner and mayachieve the broad market acceptance necessggntrate significant revenues.

Our sales forecasts may not consistently correlet@evenues in a particular quarter. We use a “pipeline” system, a common industry
practice, to forecast sales and trends in our lessinOur sales personnel monitor the status pf@tlosals, such as the date when they estimate
that a customer will make a purchase decision hagotential dollar amount of the sale. These edémare aggregated periodically to gen

a sales pipeline. We compare this pipeline at warfmints in time to evaluate trends in our busingéhis analysis provides some guidance in
business planning and budgeting, but these pipeBtimates are by their nature speculative. Owlipip estimates are not necessarily reliable
predictors of revenues in a particular quartenar@ longer period of time, partially becauseludrtges in conversion rates of the pipeline into
contracts that can be very difficult to estimatee Blowdown in the economy, domestically and irggamally, has caused and may continue to
cause customer purchasing decisions to be deleggdced in amount or cancelled. All of these tramalge reduced and could continue to
reduce the rate of conversion of the pipeline odotracts and consequently into revenues. A varidti the conversion rate of the pipeline into
contracts, or in the pipeline itself, could causeaaiplan or budget incorrectly and thereby advemsiect our business or results of operations.
In particular, a slowdown in information technologgending or economic conditions can cause punehakcisions to be delayed, reduced in
amount or cancelled, which would reduce the oveliware license pipeline conversion rate in dipalar period of time. Because a
substantial portion of our software license reveomrtracts are completed in the latter part of artgu, we may not be able to adjust our cost
structure promptly in response to a decrease ipip@line conversion rate.

Acquisitions and investments present many risksgdame may not realize the financial and strategicag®that were contemplated at the tir

of any transaction. We have in the past and expect in the futuctuire or make investments in complementary comegaproducts,
services and technologies. We recently commenceshsalicited cash tender offer for all of the oaitsting shares of PeopleSoft. In connec
with the tender offer, we have been named as axdaf in various legal proceedings and we may ferty to additional legal proceedings in
the future. PeopleSoft has a “poison pill” in plaaich could delay or discourage an acquisitiat the PeopleSoft stockholders may consider
favorable. PeopleSoft has implemented severaliadditdefensive tactics including offering custom&noney back” guarantees (payable if
Oracle acquires the company) and amending the teftheir proposed acquisition of J.D. Edwards &@any to pay
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a combination of stock and cash, which eliminatesnteed to obtain approval from the PeopleSofkétalders. PeopleSoft has also raised
antitrust concerns with various governmental autiesr While we intend to proceed with our offele wannot assure you that we will be
successful in acquiring PeopleSoft.

The risks we may encounter in acquisitions andstments include:

» we may find that the acquired company or assetsotiéurther our business strategy or that we pasdenthan what the company or
assets are wortl

» we may have difficulty integrating the operatiomsl ersonnel of the acquired busines

» we may have difficulty incorporating the acquiredhnologies or products with our existing prodires;

* we may have product liability or intellectual progeliability associated with the sale of the aggdicompan’s products
* our ongoing business may be disrupted by trans@rdntegration issues;

* our manageme’s attention may be diverted from other businesseos;

* our management may not be able to improve our fi@hand strategic position;

* we may have difficulty maintaining uniform standsyrdontrols, procedures and polici

» our relationship with current and new employeestamers and distributors could be impaired,;

 the acquisition may result in litigation from temated employees or third parties who believe arckgainst Oracle would be valual
to pursue; ani

» our due diligence process may fail to identify #igant issues with product quality, product arebiure and legal contingenci
among other matter

These factors could have a material adverse effecur business, results of operations, finan@abiion or cash flows, particularly in the
case of a larger acquisition or number of acquis#ti Our investments in other businesses are atsomganied by risks similar to those
involved in an acquisition.

We previously have generally paid for acquisitionsash. We may in the future pay for acquisitionghole or in part with stock or other
equity-related purchase rights. To the extentweatssue shares of stock or other rights to puebk#sck, including options and other rights,
existing stockholders may be diluted and earnirggsshare may decrease.

Our quarterly revenues and operating results candiéficult to predict and can fluctuate substantiigl ~ Our revenues in general, and our
software license revenues in particular, are diffito forecast and are likely to fluctuate substdly from quarter to quarter due to a numbe
factors, many of which are outside of our contfdiese factors include:

« the relatively long sales cycles for many of owdarcts;

+ the tendency of some of our customers to wait tinéilend of a fiscal quarter or our fiscal yeathia hope of obtaining more favoral
terms;

« the timing of our or our competitors’ new produstsproduct enhancements or any delays in suchdattions;
» any delays or deferrals of customer implementatafresur products;

» any changes in customer budgets that could affatt the timing and size of any transacti
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» any delays in recognizing revenue on any transagc

» any seasonality of technology purchases;

» changes in local, national and international retgmarequirements
» any changes in general economic conditions;

» the degree to which the recent SARS (severe aegfaratory syndrome) outbreak affects the busieegsonment in our targt
markets;

» any changes in the product selection purchasirtgnpstof our customers between standard editiodyats and higher premium
products; ant

» changes in our pricing policies or the policieoof competitors.
Our new software license revenues in any quarteemid on orders booked and shipped in that particuiarter. Our operating expenses are
based on our estimates of revenues and a highmiegeeof our expenses are fixed. Accordingly, awartgrly results are difficult to predict

with any accuracy until the very end of a quartfeeven a small number of large software licena@dactions are delayed until after a quarter
ends, our operating results could vary substaptiedin quarter to quarter and our net income cdalldsignificantly short of our predictions.

Our international sales and operations subject wsadditional risks that can adversely affect ouremating results. We derive a substantial
portion of our revenues from customers outsiddthiged States. We have significant operations detsif the United States, including
software development, sales, customer supportzred administrative service centers, and we glaxpand our international operations,
including continued expansion of our developmemtees in China and India. Our international opersiare subject to a variety of risks,
including:

» general economic conditions in each country oramg

 the overlap of different tax regimes;

« the difficulty of managing an organization spreaérmvarious countries
» changes in regulatory requirements;

» compliance with a variety of international laws aedulations, including trade restrictions, loadr ordinances and changes in tariff
rates;

» longer payment cycles and difficulties in collegtiaccounts receivabl

« fluctuations in currency exchange rates and diffies in transferring funds from certain countries;

» import and export licensing requiremer

* political unrest, terrorism and the potential fther hostilities, particularly in areas in which Wwave facilities; and

» reduced protection for intellectual property rigiitsome countries

Our success depends, in part, on our ability twigpatte and address these risks. We cannot guaréimethese or other factors will not
adversely affect our business or operating results.

We conduct a significant portion of our businessimrencies other than the United States dollar.@perating results are therefore subject to
fluctuations in foreign currency exchange rates: @uenues and operating results are adverselgtaffavhen the United States dollar
strengthens relative to other currencies and aséipely affected when the United States dollar kexes. Changes in the value of major foreign
currencies, particularly the Euro, relative to tiadue of the United States dollar positively afégttevenues and operating
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results in fiscal 2003. If the United States dofiatengthens relative to other currencies our regsrand operating results will be adversely
affected. Our foreign currency transaction gairg lasses are primarily related to sublicense fekaher agreements among our subsidiaries,
our selling distributors and ourselves. These gaislosses are charged against earnings in tiedpacurred. To reduce our transaction and
translation gains and losses associated with ctingeoreign currencies into United States dollars,enter into foreign exchange forward
contracts to hedge transaction and translationsxges in major currencies. In certain instancesjaveot hedge foreign currencies, such as
when the forward contracts in the relevant curresmeynot readily available or are not, in our opimicost effective. As a result, we will
continue to experience foreign currency gains asdds.

Disruptions of our indirect sales channel could &t our future operating results In addition to marketing our products and sesi

through our own direct sales and service forcesmagket our products and services through indickannels. Our indirect channel network is
comprised primarily of resellers, system integrafiorplementers, consultants, education providetsriet service providers, network
integrators, and independent software vendors. 8lleve that our relationships with these channdigipants enhance our marketing and s
efforts. Our financial results could be adversdfgaed if our contracts with channel participawesre terminated, if our relationship with
channel participants were to deteriorate, if anguwfcompetitors enter into strategic relationshipacquire a significant channel participant, or
if the financial condition of our channel particifia were to weaken. There can be no assurancev¢hatll be successful in maintaining or
expanding our relationships with these channelggants. If we are not successful, we may losessapportunities, customers and market
share.

If we account for employee stock option and emplewtock purchase plans using the fair value methdd,ould significantly reduce our ne
income and earnings per share. There has been ongoing public debate whethpltogme stock option and employee stock purchasespla
shares should be treated as a compensation expedsiE so, how to properly value such chargewdfelected or were required to record an
expense for our stock-based compensation plang tlenfair value method, we could have signifiaetounting charges. For example, in
fiscal year 2003, had we accounted for stock-basetpensation plans using the fair-value methodcpitesd in FASB Statement No. 123 as
amended by Statement 148, earnings per share Wwauklbeen reduced by $.07 per share. Although evaarcurrently required to record any
compensation expense using the fair value methadrinection with option grants that have an exerpigce at or above fair market value at
the grant date and for shares issued under ourogeplktock purchase plan, it is possible that &utans or regulations will require us to treat
all stock-based compensation as an expense ugrfgithvalue method. See Notes 1 and 3 of Not&otwsolidated Financial Statements and
our discussion in the Employee Stock Options seaiidManagement’s Discussion and Analysis of Fimgr€ondition and Results of
Operations for a more detailed presentation of aetiog for stock-based compensation plans.

To be successful we must effectively compete iargge of markets within the highly competitive softve industry. The software industry
is intensely competitive. Several large vendorsettgyand market databases, internet applicatioresproducts, application development
tools, business applications, collaboration proslacid business intelligence products that compiteonr offerings. Some of these
competitors have significantly greater financiadlaechnical resources than we do. We expect tdaranto face intense competition in each
market in which we compete. We could lose markatesiif our competitors introduce new competitivedurcts into one or more of our
markets, add new functionality into an existing patitive product, acquire a competitive productiuee prices, or form strategic alliances
with other companies. In addition, because newilligion methods and opportunities offered by thterinet and electronic commerce have
removed many of the barriers to entry historicédged by small and start-up companies in the soéwalustry, we expect to face additional
future competition from these companies. We magy &se competition from open source software itiités, in which developers provide
software and intellectual property free over therinet. If existing or new competitors gain markieare in any of these markets, at our expe¢
our business and operating results could be adyeaffected. Our applications run only on our daitsd products, which could potentially limit
our share of the market for business applicatioftsvare. Additionally, our competitors who offerdiness
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applications and application server products méyémce a customes’purchasing decisions for the underlying databasa effort to persua
potential customers not to acquire our products.

We may need to change our pricing models to compeiecessfully. The intensely competitive markets in which wenpete can put
pressure on us to reduce our prices. If our corntgretoffer deep discounts on certain products ieféort to recapture or gain market share «
sell other software or hardware products, we maw theed to lower prices or offer other favorabtentein order to compete successfully. Any
such changes would be likely to reduce marginscandd adversely affect operating results. We hangogically changed our pricing model
for our database management software and applisasioftware and any broadly based changes to maspand pricing policies could cause
sales and software license revenues to decline delayed as our sales force implements and otwroess adjust to the new pricing policies.
Some of our competitors may bundle software pradfartpromotional purposes or as a long-term pgicgtrategy or provide guarantees of
prices and product implementations. These practioakl, over time, significantly constrain the gschat we can charge for our products. In
addition, if we do not adapt our pricing modelseatiect changes in customer use of our productssofiware license revenues could decrease.
Our software license revenues could also declioetifcustomers shift to operating systems on wiietexperience relatively greater price
competition and resulting lower average softwarerise prices. Additionally, although the distribatof applications through application
service providers may provide a new market forgroducts, these new distribution methods could eddoce the price paid for our product
adversely affect other sales of our products. Ifcamnot offset price reductions with a correspogdircrease in the number of sales or with
lower spending, then the reduced software liceegernues resulting from lower prices would adverségct our results.

If we cannot hire enough qualified employees omik lose key employees, it will adversely affect ability to manage our business, devel
our products and increase our revenues.We believe our continued success dependsama Extent on the continued service of our senior
management and other key employees and the hifingve qualified employees. In the software industingre is substantial and continuous
competition for highly skilled business, producvel®pment, technical and other personnel. We mag®ance increased compensation costs
that are not offset by either improved productivtyhigher prices. We may not be successful inuiing new personnel and in retaining and
motivating existing personnel. Members of our semanagement team have left Oracle over the yeais Variety of reasons and we cannot
assure you that there will not be additional depagt. Any changes in management can be disrugtigartoperations. In general, we do not
have long-term employment or non-competition agre@swith our employees. Part of our total compgmsgrogram includes stock options.
The volatility or lack of positive performance airostock price may from time to time adversely efffeur ability to retain or attract key
employees.

Our outsourcing services may not be successfulWe offer outsourced services for our produeteugh our E-Business Suite Outsourcing,
Collaboration Suite Outsourcing and Technology Quitsing services. Outsourcing is a new servicerioffeand represents an unproven
business for us. Outsourcing revenues to date havieeen significant. Our outsourcing business rhisdapidly evolving and we may not be
able to compete effectively or generate signifiganenues. Our outsourcing business is subjecvagiaty of risks including:

* we may not be able to operate this business at@ptable profit level,

* we may not be able to expand our client base beganént levels;

» the expense of fulfilling our service level comménts may be greater than we anticip

* we may have an inappropriate level of resourcegcdeat to the outsourcing business in relatiomé&rtumber of clients;

» because we will be hosting critical customer openatwe could be exposed to significant damagendain the event of syste
failures;
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» because outsourcing results in our hosting of costalata and other confidential information we hisneeased exposure to risk
claims around data security and privacy and misgpgation of customer confidential information; &

 the laws and regulations applicable to hosted sempioviders is unsettled and we could have regujatxposure in certain areas such
as data privacy, data security, export compliamzeveorkforce reduction claims as a result of cugtmntransferring their information
technology functions to u

If we are unable to successfully exploit this besmour future operating results could be adverdébgted.

We might experience significant undetected errors‘bugs” in our products. Despite testing prior to release of the progustftware
products frequently contain errors or security 8aespecially when first introduced or when newsigars are released. Software errors in our
products could affect the ability of our produaisatork with other hardware or software productsildalelay the development or release of
new products or new versions of products and cadigrsely affect market acceptance of our prodéstd.users, who rely on our products for
applications that are critical to their businessesy have a greater sensitivity to product erroib security vulnerabilities than customers for
software products generally. If we experience srmrdelays in releasing new products or new vass@d products, we could lose revenues.
Software product errors could also subject us talpet liability, performance and/or warranty clajmdich could adversely affect our busin
and operating results.

We periodically have restructured our sales foregjich can be disruptive. We continue to rely heavily on our direct sdt@se. In many
years, we have restructured or made other adjussni@our sales force in response to factors sachanagement changes, product char
performance issues and other internal considemtidaring the second half of fiscal 2003 we madaesadjustments to the organization of
sales force in North America to focus separatelpondatabase management software or applicataftware products and to simplify our
coverage model. In the past, changes in the steicfithe sales force and sales force managemeatdemerally resulted in a temporary lack
of focus and reduced productivity that may havea#d revenues in one or more quarters. We cassatayou that we will not continue to
restructure our sales force or that the transissnes associated with restructuring the saleg feilt not recur.

Some of our products are not as profitable as oth« Some of our products require a higher levalefelopment, distribution and support
expenditures, on a percentage of revenues base/dhues generated from these products becormeategpercentage of our total revenues
if the expenses associated with these productspencentage of revenues basis do not decreaseptin@perating margins will be adversely
affected.

We may not receive significant revenues from ourent research and development efforts for seveyabrs, if at all. Developing and
localizing software is expensive and the investnieproduct development often involves a long pajbeycle. In fiscal 2003, our research
development expenses were $1.2 billion, or 12%uoftatal revenues. Our plans for fiscal 2004 inelsiynificant investments in software
research and development and related product appoes. We believe that we must continue to dedieasignificant amount of resources to
our research and development efforts to maintaircompetitive position. However, we do not expectdceive significant revenues from th
investments for several years.

We may not be able to protect our intellectual pesfy. We rely on a combination of copyright, patérddemark, trade secrets,
confidentiality procedures and contractual committe¢o protect our proprietary information. Despite efforts, these measures can only
provide limited protection. Unauthorized third pastmay try to copy or reverse engineer portionsusfproducts or otherwise obtain and use
our intellectual property. Any patents owned bymay be invalidated, circumvented or challenged. Ahgur pending or future patent
applications, whether or not being currently chadled, may not be issued with the scope of the
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claims we seek, if at all. In addition, the lawssofne countries do not provide the same level aiegtion of our proprietary rights as do the
laws of the United States. If we cannot protectmaprietary technology against unauthorized cogyinuse, we may not remain competitive.

Third parties may claim we infringe their intelleatl property rights. We sometimes receive notices from others clagmie are infringing
their patent or other intellectual property rightge expect the number of such claims will increaséhe number of products and competito
our industry segments grows and the functionalitgroducts overlaps. Companies are more frequeethking to patent software and business
methods because of developments in the law thatextnd the ability to obtain such patents. Assalltewe expect to receive more patent
infringement claims. Responding to any infringemeaim, regardless of its validity, could:

» be time-consuming to defend;

 result in costly litigation

» divert management’s time and attention from devieigpur business;

* require us to enter into royalty and licensing agrents that we would not normally find accepta
* require us to stop selling or to redesign our potstiand

* require us to pay money as damages or to satidgnmification obligations that we have with ourtomsers.

If a successful claim is made against us and wedaievelop or license a substitute technology,business, results of operations, financial
condition or cash flows could be materially advirséfected.

Business disruptions could affect our future opeitag results. Our operating results and financial conditionld be materially and
adversely affected in the event of a major eartkgufire or other catastrophic event. We are alliightomated business and a disruption or
failure of our systems could cause delays in cotimgesales and providing services. Our corporatelfjgarters, a significant portion of our
research and development activities and certaierattitical business operations are located inf@alia, near major earthquake faults. A
catastrophic event that results in the destruatiogisruption of any of our critical business dioimation technology systems could severely
affect our ability to conduct normal business ofiers and as a result our future operating resaltdd be adversely affected.

Our sales to government clients subject us to rigkduding early termination, audits and investigans that can adversely affect our
business. We derive a substantial portion of our reverfuas contracts with the United States governmeutits agencies and from
contracts with state and local governments and #ggncies. Governments and their agencies mayratenmost of these contracts at any
time, without cause.

Also, our federal government contracts are sulifetiie approval of appropriations being made byithiéed States Congress to fund the
expenditures to be made by the federal governmedegnthese contracts. Additionally, government @mis are generally subject to audits and
investigations by government agencies. If the gowemt discovers improper or illegal activities e ttourse of audits or investigations, the
contractor may be subject to various civil and @mish penalties and administrative sanctions, wimay include termination of contracts,
refund of a portion of fees received, forfeiturepodfits, suspension of payments, fines and suspesier debarment from doing business with
the government. If we were assessed any penattesnations, our business and operating resultsl dmuiadversely affected.

We may have exposure to additional tax liabilities.As a multinational corporation, we are subjednhcome taxes as well as non-income
based taxes, in both the United States and vaftwa®gn jurisdictions. Significant judgment is réad in determining our worldwide provision
for income taxes and other tax liabilities.

36



Table of Contents

In the ordinary course of a global business, theeemany intercompany transactions and calculatidrese the ultimate tax determination is
uncertain. We are regularly under audit by tax axities. Our intercompany transfer prices are autyebeing reviewed by the IRS and by
foreign tax jurisdictions and will likely be subjgo additional audits in the future. We previousBgotiated two Advance Pricing Agreements
with the IRS that cover many of our intercomparmnsfer prices and preclude the IRS from makinguastier pricing adjustment within the
scope of these agreements. The agreements, howesemly effective through May 31, 2001, do noteraall elements of our transfer pricing
and do not bind tax authorities outside the UnBéates. We are currently negotiating bilateral anithteral Advance Pricing Agreements to
cover the period from June 1, 2001 to May 31, 2006.

Although we believe that our tax estimates areaealsle, we cannot assure you that the final detextioin of our tax audits and litigation will
not be different from what is reflected in our bigtal income tax provisions and accruals. Showdoe assessed with additional taxes, there
could be a material effect on our income tax priovind net income in the period or periods foraklguch determination is made.

We have exposure to additional non-income taxlii&ds. We are subject to non-income taxes, sugbegsoll, sales, use, value-added, net
worth, property and goods and services taxes, tin the United States and various foreign jurisditsi. We are regularly under audit by tax
authorities with respect to these non-income taxes.

United States Congressional action in connectiortiwihe extraterritorial income case could adverselffect our net income. The World
Trade Organization has ruled the extraterritoriabime regime (ETI) operated by the United Statdgetan illegal export subsidy and has
authorized the European Union to impose tariffe@rain United Statesrade products imported into the European Union.iE@lprovision it
the United States Tax Code providing tax incentiveproducts produced in the United States andréagbdor sale. European Union officials
have indicated they will exercise restraint in irggstariffs as long as the United States showstamlial progress and a commitment to act
within the current year. The United States Congtiess has incentive to repeal and replace the &jihre, but we cannot be certain that any
legislation replacing ETI will provide us with thevel of tax incentives received under the existiegime. We currently save approximately
$25 million per year in United States federal ineoiax under the ETI regime.

The conviction of Arthur Andersen LLP may limit pential recoveries from them related to their priservice as our independent auditors.

Prior to April 8, 2002, Arthur Andersen LLP ged as our independent auditors. On March 14, 28088ur Andersen was indicted on fedt
obstruction of justice charges arising from theayowment’s investigation of Enron Corporation andlane 15, 2002, Arthur Andersen was
found guilty. Arthur Andersen has ceased practitiafpre the SEC. On April 8, 2002, we dismissechidrtAndersen and retained Ernst &
Young LLP as our independent auditors. SEC rulgaire us to present historical audited financiatesnents in various SEC filings, such as
registration statements, along with Arthur Andetseonsent to our inclusion of its audit reporthiose filings. In light of the cessation of
Arthur Andersen’s SEC practice, we will not be alol@btain the consent of Arthur Andersen to thausion of its audit report in our relevant
current and future filings. The SEC has providegltatory relief designed to allow companies thigt feports with the SEC to dispense with
the requirement to file a consent of Arthur Andarsecertain circumstances, but purchasers of gesis0ld under our registration statements,
which were not filed with the consent of Arthur Agrden to the inclusion of its audit report, willt i@ able to sue Arthur Andersen pursuant to
Section 11(a)(4) of the Securities Act and, themaftheir right of recovery under that section rbaylimited as a result of the lack of our ability
to obtain Arthur Andersen’s consent.

Our stock price could remain volatile and your insnent could lose value. Our stock price has fluctuated widely in thetgand could
continue to do so in the future. Your investmendim stock could lose value. Some of the factoas ¢buld significantly affect the market pri
of our stock include:

» quarterly variations in our results of operationshmse of our competitor
» changes in our or our competitors’ prices;
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» changes in our revenue and revenue growth ratasv®le or for specific geographic areas, business, products or produ
categories

» announcements of new products or product enhandsrbgrus or our competitors;

* announcements regarding our tender offer for P&mpteand the reactions to such oft

» announcements of advances in technology by usrocaupetitors;

» changes in manageme

» changes in recommendations or earnings estimatéeadncial analysts;

» speculation in the press or analyst community;

» changes in political, economic and market condgtieither generally or specifically to particuladirstries;

« fluctuations in stock prices generally, particujaslith respect to the stock prices for other tedbgp companies;
» changes in interest rates; ¢

» changes in investors’ beliefs as to the approppatee-earnings ratios for our competitors and us.

A significant drop in our stock price could expaseto the risk of securities class action lawsDefending against such lawsuits could result
in substantial costs and divert management’s aie@ind resources. Furthermore, any settlemendwerae determination of these lawsuits
could adversely affect us.

Iltem 7a. Quantitative and Qualitative Disclosurs About Market Risk

Interest Rate Risk All of our fixed income investments are clagsifas held-to maturity, and are reported on thernca sheet at amortized
cost. Therefore, interest rate movements do nettthe balance sheet valuation of the fixed incamestments. However, changes in the
overall level of interest rates affect our interiesbme that is generated from our investments fisoal 2003, total interest income was
$128.6 million with investments yielding an averdg®2% on a worldwide basis. This interest ratellevas down approximately 67 basis
points from 2.59% in fiscal 2002. If a similar deel in overall interest rates (67 basis points)esmeroccur in fiscal 2004, our interest income
would decline approximately $45 million, assumimgsistent investments levels.

Table of Investment Securities:

The table below presents the amortized principalam related weighted average interest rates atdrities for our investment portfolio. Tl
amortized principal amount approximates fair vadt&lay 31, 2003.

Amortized
Principal Weighted Average
(Dollars in millions) Amount Interest Rate
Cash and cash equivale $ 4,737 1.75%
Shor-term investments (91 da-1 year) 1,782 1.33%
Long-term investments -2 years) 238 1.54%
Total cash, cash equivalents and investm $ 6,752 1.63%

The table above includes the United States dotlaivalent of cash, cash equivalents and investmamsrtion of which is denominated in
foreign currencies as shown below. See discusgionrdoreign currency risk below for a descriptiohhow we hedge net assets of certain
international subsidiaries from foreign currencpesure.
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Balance at

(Dollars in millions) May 31, 200:
Japanese Ye $ 722
Euro 97¢
UK Pound 144
Chinese Renmint 98
Canadian Dolla 52
Other currencie 562
Total cash, cash equivalents and s-term investments denominated in foreign curren $ 2,55i

During fiscal 1997, we issued $150.0 million in®24 senior notes due in February 2004 and $150lmih 6.91% senior notes due in
February 2007. In February 2002, we entered intihierest-rate swap agreements that have the sgomdfect of modifying the interest
obligations associated with these senior notebattie interest payable on the senior notes @ffdgtbecomes variable based on the three
month LIBOR set on February 15, May 15, August 48 Blovember 15 of each year until maturity. Thdaoral amount of the interest rate
swaps and their termination date match the priheipgunts and maturities of the outstanding semites. At May 31, 2003, the effective
interest rates on the senior notes were reducéd&% for the 2004 senior notes and 3.38% for 6@ Zenior notes as a result of the two
interest rate swaps. The fair value of the interaist swaps was $19.0 million at May 31, 2003, iandcluded in intangible and other assets in
the consolidated balance sheet.

Table of Interest Rate Swaps:

Notional Receive( Variable Rate Effective
Rate on Interest Rate
Amount Senior Note! on Swap Paid on Swag on Senior Note
(Dollars in millions)
Matures in February 20( $ 15C 6.72% (3.35%) 1.29% 4.66%
Matures in February 20( $ 15C 6.91% (4.82%) 1.29% 3.38%

Equity price risk:  The only significant public equity investment tha hold is our investment in Liberate Technologidse market value of
our investment in Liberate Technologies as of MayZ)03 was $89.8 million. A hypothetical 25% adeechange in the stock price of our
holdings would result in a loss in the fair valdemarketable equity securities of approximately $2aillion, which would partially offset the
unrealized gain of $41.7 million recorded in stookiers’ equity as of May 31, 2003.

Foreign Currency Transaction Risk. We transact business in various foreign cuiiesnand have established a program that primatiliges
foreign currency forward exchange contracts toatffle risk associated with the effects of certairign currency exposures. Under this
program, increases or decreases in our foreigricayrexposures are offset by gains and lossesediotivard contracts, so as to mitigate the
possibility of foreign currency transaction gaimsldosses. These foreign currency exposures typiadbke from intercompany sublicense fees
and other intercompany transactions. Our forwardreats generally have terms of 180 days or lessd@/not use forward contracts for

trading purposes. All outstanding forward contrdetscluding equity hedges) are marked to mark#ieaend of the period with unrealized
gains and losses included in other income, net.uBimate realized gain or loss with respect taency fluctuations will depend on the
currency exchange rates and other factors in eff@tihe contracts mature. Net foreign exchangsacion losses included in other income, net
in the accompanying consolidated statements ofatipeis were $1.0 million, $27.4 million and $10.8lion in fiscal 2003, 2002 and 2001,
respectively. The fair value of the foreign curnge&change contracts was $(0.6) million and $(th#ljon as of May 31, 2003 and 2002.

The table below presents the notional amountsofatract exchange rates) and the weighted averageactual foreign currency exchange r:
for the outstanding forward contracts as of MayZ&10Q3. In the first table, notional weighted averagchange rates are quoted using market
conventions where the currency is expressed
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in currency units per United States dollar. Ingkeond table, notional weighted average excharnge aae quoted using market conventions
where the currency is expressed in units per Ritaf our forward contracts mature in ninety daydess as of May 31, 2003.

Table of Forward Contracts:
United States Dollar Foreign Exchange Contrac

(Dollars in millions)

Functional Currency:
British Pounc
Canadian Dolla
Chilean Pesi
Chinese Renmint
Danish Krone
Euro
Indian Rupet
Israeli Sheke
Japanese Ye
Korean Wor
Mexican Pes
New Zealand Dolla
Peruvian New Sc
Philippine Pest
Polish Zloty
Saudi Arabian Riya
Singapore Dolla
South African Rant
Swiss Frant
Taiwan Dollar

Total

Euro Foreign Exchange Contract

(Euros in millions)

Functional Currency:
Danish Krone
British Pounc
United States Dolla

Total

Exchange
Foreign Currency
for United States Dollars
(Notional Amount)

$ 27¢

Exchange
Foreign Currency
for Euros
(Notional Amount)

€ -
6
€ 6

Exchange
United States Dollar:
for Foreign
Currency
(Notional Amount)

Exchange
Euros for
Foreign Currency
(Notional Amount)

€ 2
7
€ 9

Notional
Weighted Average
Exchange Rate

1.6:
1.3¢
713.8(
8.21
6.32
1.17
46.6(
4.4¢
118.1:
1,211.0
10.4:
0.57
3.52
54.5(
3.7¢
3.7¢
1.7¢
8.2¢
1.3C
34.5¢

Notional
Weighted Average
Exchange Rate

7.42
0.72
1.17

Net Investment Risk Periodically, we hedge the net assets of ceitéérnational subsidiaries (“net investment hexipesing forward
foreign currency exchange contracts to offset thesiation and economic exposures related to masiments in these subsidiaries. We
measure the ineffectiveness of net investment telbdgeising the changes in spot exchange rates $edais method reflects our risk
management strategies, the economics of thosegitatin our financial statements and better masagerest rate differentials between
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different countries. Under this method, the chaingair value of the forward contract attributalibethe changes in spot exchange rates (the
“effective portion”) is reported in stockholdergjugty to offset the translation results on theingestments. The remaining change in fair value
of the forward contract (the “ineffective portiori% recognized in other income, net.

At May 31, 2003, we had one net investment hedgapanese Yen. The Yen equity hedge minimizesmeynask arising from net assets held
in Yen as a result of equity capital raised dutimg initial public offering and secondary offeriafjOracle Japan. The fair value of our Yen
equity hedge was not material to our consolidaiahtcial statements. The Yen equity hedge hasiarmadtamount of $615.1 million and a
weighted average exchange rate of 118.4 Yen foredrtates dollar. We previously had a Euro eduatyge that we settled on September 30,
2002 for an immaterial amount.

Net gains (losses) on equity hedges reported okktider’ equity relating to the effective portion of thetrinvestment hedge were $(44.7)
million, $(6.9) million and $5.7 million in fisc&003, 2002 and 2001, respectively. The net gaiaquity hedges reported in other income, net
relating to the ineffective portion of the net istrment hedges were $8.9 million, $6.4 million afdr$fiscal 2003, 2002 and 2001,
respectively. Prior to our June 1, 2001 adoptiorRASB Statement No. 133ccounting for Derivative Instruments and Hedgimgrnsactions

as amended, we recorded all gains (losses) refative equity hedges as a component of accumutdlwd comprehensive income (loss) in
stockholders’ equity.

Iltem 8. Financial Statements and Supplementary &a
The response to this item is submitted as a sepaeation of this Form 10-K. See Item 15.

Item 8a. Disclosure Controls and Procedures

Our Chief Executive Officer and our Chief Finand@fficer, after evaluating the effectiveness of @@mpan’s “disclosure controls ar
procedures” (as defined in the Securities Exchakgjeof 1934 Rules 13a-15(e) and 15d-15(e)) as efaifid of the period covered by this
annual report (the “Evaluation Date”), have coneldithat as of the Evaluation Date, our disclosorgrols and procedures were adequate and
designed to ensure that material information netptd us and our consolidated subsidiaries woulchade known to them by others within
those entities.

Item 9. Changes In and Disagreements with Accotamts on Accounting and Financial Disclosure
None.

Item 9a. Internal Control Over Financial Reporting

There were no significant changes in our interoaltiol over financial reporting (as required by Securities Exchange Act of 1934 Rules 13a-
15(e) or 15d-15(e)) that occurred during our l&stdl quarter that has materially affected, oessonably likely to materially affect, our
internal control over financial reporting.

41



Table of Contents

PART Il
Item 10. Directors and Executive Officers of th&Registrant

The information required by this Item with respixthe directors and compliance with Section 16fahe Securities and Exchange Act is
incorporated by reference from the information paded under the headings “Election of Directors” d8dction 16(a) Beneficial Ownership
Reporting Compliance,” respectively, containedim Broxy Statement to be filed with the Securitied Exchange Commission in connection
with the solicitation of proxies for our Annual Mé&eg of Stockholders to be held on October 13, 200 information required by this Item
with respect to our executive officers is contaiimettem 1 of Part | of this Annual Report undee theading “Executive Officers of the
Registrant.”

ltem 11. Executive Compensation

The information required by this Item is incorp@eby reference from the information provided untierheadin( Executive Compensati”
of our Proxy Statement. The information specifiedtém 402 (k) and (I) of Regulation S-K and seatHan our Proxy Statement is not
incorporated herein by reference.

Iltem 12. Security Ownership of Certain BeneficibOwners and Management

Information required by this Item with respect tec8rities Authorized for Issuance under Equity Cengation Plans is incorporated hereir
reference from the information provided in the prsgl to approve the amendment of our DirectorstiSption Plan under the heading
“Equity Compensation Plan” of our Proxy Statement.

Information required by this Iltem with respect tock Ownership of Certain Beneficial Owners and Eigement is incorporated herein by
reference from the information provided under tbading “Stock Ownership of Certain Beneficial Owshand Management” of our Proxy
Statement.

Iltem 13. Certain Relationships and Related Trarections

The information required by this Item is incorp@@herein by reference from the information prodideder the heading “Transactions and
Legal Actions Involving Management” of our Proxyafiment.
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PART IV

Item 15. Exhibits, Financial Statement Schedulesnd Reports on Form K
(@ 1. Financial Statement

The following financial statements are filed asaat pf this report:

Page
Report of Ernst & Young LLP, Independent Audit 45
Copy of Report of Independent Public Accountantdi{ér Andersen LLP 46
Consolidated Financial Statemer
Balance Sheets as of May 31, 2003 and : 47
Statements of Operations for the years ended Mag@13, 2002 and 20( 48
Statements of Stockhold’ Equity for the years ended May 31, 2003, 2002 &Gl 49
Statements of Cash Flows for the years ended Mag®13, 2002 and 20( 50
Notes to Consolidated Financial Stateme 51
(@ 2. Financial Statement Schedules
The following financial statement schedule is fikela part of this report:
Page
Il Valuation and Qualifying Accoun 76

All other schedules are omitted because they areeqaired or the required information is showitha financial statements or notes thereto.
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(@ 3. Exhibits
The following exhibits are filed herewith or areanporated by reference to exhibits previouslydfieith the SEC

Exhibit
Number Exhibit Title

3.01w Restated Certificate of Incorporation filed witletbelaware Secretary of State on January 11, -
3.022 Oracle Bylaws, as adopted October 30, 1986, anchdments dated January 13, 1989 and December 3,
3.042) Certificate of Amendment of Restated Certificatérmforporation filed with the Delaware SecretanSsdéite on June 5, 20(
4.01 I1n9d9e7nture between Oracle Corporation and StateSBank and Trust Company of California, N.A., dakebruary 24
4.0z Oracle Corporation 1993 Deferred Compensation Rlammended and restated as of November 15,
4.0 Amended and Restated Preferred Shares Rights Agreedated March 31, 199
4.046) Amendment Number One to the Amended and RestatfdrRed Shares Rights Agreement, dated March Z59..
4.0z Specimen Certificate of Registr’s Common Stock

10.01®)* Oracle Corporation Employee Stock Purchase Pla®2)1&s amended and restated as of March 22, :

10.0z 1993 Director’ Stock Option Plan, as amended through April 1132

10.04n The 1991 Lon-Term Equity Incentive Plan, as amended through @xtd8, 1999

10.0t@* Amendment to the 1991 Lo-Term Equity Incentive Plan, dated January 7, 2!

10.0€2* Amendment to the 1991 Lo-Term Equity Incentive Plan, dated June 2, 2(

10.07m The 2000 Lon-Term Equity Incentive Plan, as approved on Octdiéer2000.

10.0¢®) Credit Suisse First Boston Commitment Letter, daigue 6, 2007

21.01 Subsidiaries of the Registra

23.01 Consent of Ernst & Young LLP, Independent Auditt

23.0Z Statement Regarding Consent of Arthur Andersen |

99.01 Certification Pursuant to Section 302 of the Saek-Oxley Ac—Lawrence J. Ellisor

99.02 Certification Pursuant to Section 302 of the Saes-Oxley Act—Jeffrey O. Henley

99.0: Certification Pursuant to Section 906 of the Saek-Oxley Act.

* Indicates management contract or compensatoryglarrangemen
@ Incorporated by reference to the Forn-Q filed on January 14, 200

@ Incorporated by reference to the Forn-K filed on August 28, 200(
@ Incorporated by reference to the Form 10-K fileddaty 29, 2002.

@ Incorporated by reference to the For-A/A filed on March 31, 199¢
®) Incorporated by reference to the For-A/A filed on March 22, 199¢
©® Incorporated by reference to the Form 10-K filedfargust 10, 2001.
 Incorporated by reference to the Forn-Q filed on January 16, 200
® Incorporated by reference to the Schedule TO filedune 9, 200!

(b) Reports on Form 8-K
None
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REPORT OF ERNST & YOUNG, INDEPENDENT AUDITORS

The Board of Directors and Stockholders
Oracle Corporation

We have audited the accompanying consolidated balsimeets of Oracle Corporation as of May 31, 20@B2002, and the related
consolidated statements of operations, stockhdldgrsty and cash flows for the years then endad. &udits also included the financial
statement schedule listed in the index at Itema)8. (These financial statements and schedule anefponsibility of the Company’s
management. Our responsibility is to express aniopion these financial statements and scheduksdbas our audits. The consolidated
financial statements of Oracle Corporation forybar ended May 31, 2001, prior to the adjustmeistsudsed in Note 15, were audited by o
auditors who have ceased operations. Those auditpressed an unqualified opinion on those findrstédements in their report dated June
2001.

We conducted our audits in accordance with audgilagdards generally accepted in the United Statesse standards require that we plan
perform the audit to obtain reasonable assuranaetathether the financial statements are free dére misstatement. An audit includes
examining, on a test basis, evidence supportinguheunts and disclosures in the financial statesaét audit also includes assessing the
accounting principles used and significant estisiatade by management, as well as evaluating thalbfisancial statement presentation. '
believe that our audits provide a reasonable Basisur opinion.

In our opinion, the financial statements referre@alove present fairly, in all material respedts, ¢onsolidated financial position of Oracle
Corporation as of May 31, 2003 and 2002, and #&slte of operations and its cash flows for the g¢hen ended, in conformity with accoun
principles generally accepted in the United Stad¢so, in our opinion, the related financial stamrhschedule, when considered in relation to
the basic financial statements taken as a whoésepits fairly in all material respects, the infotioraset forth therein.

As discussed above, the consolidated financia¢istants of Oracle Corporation for the year ended Blgy2001 were audited by other auditors
who have ceased operations. As described in Nqta 1be year ended May 31, 2003 the Company clehtigiecomposition of its reportable
segments and the amounts in the disclosures fortage segments for the year ended May 31, 200& been restated to conform to the 2003
composition. We audited the adjustments that wppdied to restate the disclosures for reportabigremts reflected in the consolidated
financial statements for the year ended May 311200our opinion, the adjustments are approp@aaid have been properly applied. However,
we were not engaged to audit, review or apply aogedures to the consolidated financial statemefritse Company for the year ended May
31, 2001 other than with respect to such adjustsn@mtl, accordingly, we do not express an opinicangrother form of assurance on the
consolidated financial statements for the year éiday 31, 2001 taken as a whole.

/s/  ERNST & YOUNG LLI

Walnut Creek, California

June 12, 2003,

except for the second and fourth paragraphs of Wét@and Note 18, as to which the date is
June 18, 2003
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This is a copy of the audit report previously issug by Arthur Andersen LLP in connection with our fil ing on Form 10-K for the year
ended May 31, 2001. This audit report has not beerissued by Arthur Andersen LLP in connection withthis filing on Form 10-K. See
Exhibit 23.02 for further discussion. The consolideed balance sheets as of May 31, 2001 and 2000 dnel consolidated statements of
operations, stockholders’ equity and cash flows anthe information in the financial statement schedw# for the years ended May 31,
2000 and 1999 referred to in this report are not rguired to be and have not been included in the acogpanying financial statements or
schedule.

As described in Note 15, in the year ended May 32003 we changed the composition of our reportablegments and the amounts in the
disclosures for reportable segments for the year eled May 31, 2001 have been restated to conform tieet 2003 composition. The report
of Arthur Andersen LLP does not extend to these chages to the 2001 consolidated financial statemeniEhe adjustments to the
consolidated financial statements for the year endeMay 31, 2001 were reported on by Ernst & Young LIP as stated in their report
appearing herein.

REPORT OF INDEPENDENT PUBLIC ACCOUNTANTS
To Oracle Corporation:

We have audited the accompanying consolidated balsimeets of Oracle Corporation, a Delaware cotiporeand subsidiaries as of May 31,
2001 and 2000, and the related consolidated statsméoperations, stockholders’ equity and castvdlfor each of the three years in the
period ended May 31, 2001. These financial statésreamd the schedule referred to below are the nsdipitity of the Company’s management.
Our responsibility is to express an opinion on ¢hisancial statements and schedule based on dlitsau

We conducted our audits in accordance with auddgtagdards generally accepted in the United Statesse standards require that we plan
perform the audit to obtain reasonable assuranaetathether the financial statements are free dére misstatement. An audit includes
examining, on a test basis, evidence supportinguheunts and disclosures in the financial statesnént audit also includes assessing the
accounting principles used and significant estimatade by management, as well as evaluating thralbfinancial statement presentation. '
believe that our audits provide a reasonable Basisur opinion.

In our opinion, the financial statements referr@adlbove present fairly, in all material respedts,financial position of Oracle Corporation and
subsidiaries as of May 31, 2001 and 2000, andabelts of their operations and their cash flowsefach of the three years in the period ended
May 31, 2001, in conformity with accounting prinkep generally accepted in the United States.

Our audits were made for the purpose of forming@inion on the basic financial statements takea abole. The schedule listed under Item
15(a)2 is presented for purposes of complying #ithSecurities and Exchange Commission’s rulessandt a part of the basic financial
statements. This schedule has been subjected tuttitng procedures applied in our audits of thsibfinancial statements and, in our
opinion, fairly states in all material respects tinancial data required to be set forth thereineilation to the basic financial statements talen a
a whole.

ARTHUR ANDERSEN LLF

San Jose, California
June 18, 2001
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ORACLE CORPORATION
CONSOLIDATED BALANCE SHEETS
As of May 31, 2003 and 2002

May 31,
(in millions, except per share data 2003 2002
ASSETS
Current assett
Cash and cash equivalel $ 4,731 $ 3,09t
Shor-term investment 1,782 2,74¢
Trade receivables, net of allowances of $376 adaf 31, 200z
and $413 as of May 31, 20! 1,92( 2,03¢
Other receivable 301 293
Deferred tax asse 381 452
Prepaid expenses and other current a 10€ 10€
Total current asse 9,22 8,72¢
Investments in debt securiti 233 40¢€
Property, ne 1,062 987
Deferred tax asse 197 233
Intangible and other asse¢ 34t 44¢€
Total asset $11,06¢  $10,80(
LIABILITIES AND STOCKHOLDERS ' EQUITY
Current liabilities:
Accounts payabl $ 228 $§ 22¢
Current portion of lon-term deb! 158 —
Income taxes payab 891 1,091
Value added tax and sales tax pay: 16€ 15¢&
Accrued compensation and related bent 454 45¢
Other accrued liabilitie 857 787
Deferred revenue 1,40¢ 1,241
Total current liabilities 4,15¢ 3,96(
Notes payable and lo-term debt, net of current portic 17¢ 29¢
Deferred tax liabilitie: 18€ 204
Other lon¢-term liabilities 22k 221
Commitments and contingenci
Stockholder equity:
Preferred stock, $0.01 par value per share—autdriz.0 shares;
outstanding: non — —
Common stock, $0.01 par value per share and addltjgaid in capit—
authorized: 11,000 shares; outstanding: 5,233 starglay 31, 200
and 5,431 shares at May 31, 2( 5,101 5,02¢
Retained earning 1,092 1,21
Accumulated other comprehensive income (I 127 (122
Total stockholder equity 6,32( 6,117
Total liabilities and stockholde’ equity $11,06¢  $10,80(

See notes to consolidated financial statements.
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ORACLE CORPORATION
CONSOLIDATED STATEMENTS OF OPERATIONS
For the Years Ended May 31, 2003, 2002 and 2001

Year Ended May 31,

(in millions, except per share data 2003 2002 2001
Revenues
New software licenses and ott $3,27C  $3,51¢ $ 4,707
Software license updates and product sug 3,92¢ 3,54( 3,301
Services 2,27¢ 2,62( 2,95:
Total revenue 9,47¢ 9,67: 10,961
Operating expense
Sales and marketir 2,072 2,20¢ 2,691
Software license updates and product sug 474 462 551
Cost of service 1,86¢ 1,94« 2,34¢
Research and developmt 1,18( 1,07¢ 1,13¢
General and administrati\ 441 411 457
Total operating expens: 6,03t 6,10z 7,18¢
Operating incomi 3,44( 3,571 3,771
Net investment losses related to equity secul (117) (244) @7
Other income, ne
Interest incomt 12¢ 16€ 28¢
Interest expens (16) (20 (24)
Other ()] (65) (59
Total other income, n¢ 96 81 211
Income before provision for income tay 3,42t 3,40¢ 3,971
Provision for income taxe 1,11¢ 1,18¢ 1,41(
Net income $2,307 $2,22¢ $ 2,561
Earnings per shar
Basic $044 $04C $ 0.4€
Diluted $04z $03¢ $ 044

Weighted average common shares outstan

Basic 5,30z 5,61¢ 5,591
Diluted 5,41¢ 5,68¢ 5,86¢

See notes to consolidated financial statements.
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ORACLE CORPORATION
CONSOLIDATED STATEMENTS OF STOCKHOLDERS’ EQUITY
For the Years Ended May 31, 2003, 2002 and 2001

Common Stock
and Additional

Paid in Capital
Accumulated
Comprehensive Number of Amount Retained Com;c))rtgr?(rensiw

(in millions) Income Shares Earnings Income/(Loss) Total
Balances, May 31, 20( $ = 5,61¢ $3,11: $3,34¢ % 5 $ 6,46
Common stock issued under stock option p — 10¢ 34¢ — — 34¢
Common stock issued under stock purchase — 10 187 — — 187
Repurchase of common sta — (142) (74  (4,267) — (4,347
Dividend for fractional shares resulting from stcghit — — 28 (28) — —
Equity adjustment related to subsidiary eq

transaction: — — 70 — — 70
Tax benefits from stock plat — — 1,14¢ — — 1,14¢
Foreign currency translation adjustme (90 — — — (90 (90)
Unrealized loss on equity securities, net of tas4 (69) — — — (69) (69)
Net income 2,561 — — 2,561 — 2,561
Comprehensive incorr $ 2,402 — — — — —
Balances, May 31, 20( $ — 5,59: 4,821 1,61( (1549) 6,271
Common stock issued under stock option p — 29 12¢ — — 12¢
Common stock issued under stock purchase — 20 20¢ — — 20¢
Repurchase of common sta — (210 (168) (2,629 — (2,792
Tax benefits from stock plai — — 44 — — 44
Foreign currency translation and hed 9 — — — 9 9
Reversal of unrealized loss on equity securities off

tax of $15 23 — — — 23 23
Net income 2,22¢ — — 2,22¢ — 2,22¢
Comprehensive incorr $ 2,25¢ — — — — —
Balances, May 31, 20( $ — 5,431 5,02¢ 1,21( (222 6,117
Common stock issued under stock option p — 48 192 — — 192
Common stock issued under stock purchase — 24 164 — — 164
Repurchase of common sta — (270 (228) (2,42Y — (2,659
Settlement of forward contra — — (16€) — — (16€)
Tax benefits from stock plat — — 11C — — 11C
Foreign currency translation and hed 22¢ — — — 228 228
Unrealized gain on equity securities, net of ta$bh 26 — — — 26 26
Net income 2,30 — — 2,307 — 2,307
Comprehensive incorr $ 2,55¢ — — — — —
Balances, May 31, 20( 5,23 $5,101 $1,092 $ 127 $ 6,32(

See notes to consolidated financial statements.
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ORACLE CORPORATION
CONSOLIDATED STATEMENTS OF CASH FLOWS
For the Years Ended May 31, 2003, 2002 and 2001

Year Ended May 31,

(in millions) 2003 2002 2001
Cash Flows From Operating Activitie
Net income $ 2,307 $ 2,224 $ 2,561
Adjustments to reconcile net income to net cashigeal by operating activitie:
Depreciatior 243 272 261
Amortization of intangible asse 84 a0 85
Provision for trade receivable allowanc 12¢ 19t 25€
Net investment losses related to equity secul 111 244 17
Deferred income taxe 90 (260) (159)
Changes in assets and liabiliti
(Increase) decrease in trade receiva 11¢ 23C (199
(Increase) decrease in prepaid expenses and Gthetx 41 (23) 2
Increase (decrease) in accounts payable and athrent liabilities (88) (341 69
Increase (decrease) in income taxes pay (82) 384 (892
Increase in deferred revent 65 5 10t
Increase in other loi-term liabilities 4 14 22
Net cash provided by operating activit 3,02: 3,13¢ 2,12¢
Cash Flows From Investing Activitie
Purchases of investmer (4,713 (6,08%) (1,589
Proceeds from maturities and sale of investm 5,942 4,38¢ 72t
Capital expenditure (291) (27¢) (313)
Increase in other ass¢ (43 (49 (28)
Net cash provided by (used for) investing actigi 89t (2,030 (1,200
Cash Flows From Financing Activitie
Payments for repurchase of common st (2,657 (2,792 (4,347
Proceeds from issuance of common si 35€ 332 53t
Settlement of forward contra (16€) — —
Borrowings (payments) of notes payable and -term debt 9 ®) —
Net cash used for financing activiti (2,459 (2,46%) (3,806€)
Effect of exchange rate changes on cash and casyaénts 17¢ 6 (99)
Net increase (decrease) in cash and cash equis 1,642 (1,359 (2,980
Cash and cash equivalents at beginning of p¢ 3,09t 4,44¢ 7,42¢
Cash and cash equivalents at end of pe $4,73i $ 3,09t $ 4,44¢
Supplemental schedule of cash flow di
Cash paid for income tax $1,14¢ $ 1,00( $ 2,40(
Cash paid for intere: $ 20 $ 20 $ 24

See notes to consolidated financial statements.
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1. ORGANIZATION AND SIGNIFICANT ACCOUNTING POLIC IES
Organization

We develop, manufacture, market and distribute aderpsoftware that helps organizations manage and their businesses. Our software
products can be categorized into two broad aredabdse technology software and applications soétvizatabase technology software is used
for developing and deploying applications on thterinet and on corporate intranets and includedbdatamanagement software, application
server software, development tools and collabamag@mitware. Applications software can be used toraate business processes and to provide
business intelligence for financials, projects, keting, sales, order management, procurement, wepgin, manufacturing, service and hur
resources. We also offer software license updatégeoduct support and other services includingsatiimg, advanced product services, and
education.

Basis of Financial Statemer

The consolidated financial statements include esapants and the accounts of our wholly owned angrityzowned subsidiaries. We
consolidate all of our majority owned subsidiai@esl reflect minority interest of the portion of sleeentities that we do not own as a long-term
liability. At May 31, 2003 and 2002 the balancenhority interest was $196.5 million and $196.0lioi, respectively. Intercompany
transactions and balances have been eliminatethi€erior year balances have been reclassifi@dtdorm to the current year presentation.

Use of Estimates

Our consolidated financial statements are preparadcordance with accounting principles generatlyepted in the United Stat¢ GAAP”).
These accounting principles require us to makeredstimates, judgments and assumptions. We leetlieat the estimates, judgments and
assumptions upon which we rely are reasonable hgsau information available to us at the time thase estimates, judgments and
assumptions are made. These estimates, judgmeahtsanmptions can affect the reported amountssetsand liabilities as of the date of the
financial statements as well as the reported ansoefrievenues and expenses during the periodsregseOur financial statements would be
affected to the extent there are material diffeesnwetween these estimates and actual resultsang oases, the accounting treatment of a
particular transaction is specifically dictated®}AP and does not require management’s judgmeits epplication. There are also areas in
which management’s judgment in selecting any alkdlalternative would not produce a materially efiént result.

Revenue Recognitic

We derive revenues from three primary sourcesné€ty software licenses, (2) software license updatesproduct support, and (3) servic
which include consulting, advanced product servares education revenues. New software license tegerepresent all fees earned from
granting customers licenses to use our databaledkxgy and applications software, and excludesmags derived from software license
updates, which are included in software licenseatggland product support. While the basis for sofvlicense revenue recognition is
substantially governed by the provisions of Statenoé Position No. 97-25oftware Revenue Recognitissued by the American Institute of
Certified Public Accountants, we exercise judgneand use estimates in connection with the deterimimaitf the amount of new software
license, software license updates and product stippd services revenues to be recognized in eamjuating period.

For software license arrangements that do not regignificant modification or customization of thederlying software, we recognize new
software license revenue when: (1) we enter inegally binding arrangement with
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a customer for the license of software; (2) wewglthe products; (3) customer payment is deemed for determinable and free of
contingencies or significant uncertainties; anddo@)ection is probable. Substantially all of o@wnsoftware license revenues are recognized in
this manner.

The vast majority of our software license arrangetmi@clude software license updates and prodymat, which are recognized ratably over
the term of the arrangement, typically one yeaftv&oe license updates provide customers with sightunspecified software product
upgrades, maintenance releases and patches rethaggglithe term of the support period. Producipsupservices include internet access to
technical content, as well as internet and teleptamtess to technical support personnel. Softi@ede updates and product support are
generally priced as a percentage of the net netward license fees. Software license updates cautohased separately from product
support; however, only customers who purchase soéicense updates can purchase product suppdstehtially all of our customers
purchase both software license updates and predpgort upon the initial licensing of our softwareaddition, most of these customers re
the software license updates and product supmgrtsrannually.

Many of our software arrangements include conggilitimplementation services sold separately undeswdting engagement contracts.
Consulting revenues from these arrangements aerggnaccounted for separately from new softwarense revenues because the
arrangements qualify as service transactions asetkin SOP 972. The more significant factors considered in dateing whether the reveni
should be accounted for separately include thereatiiservices (i.e., consideration of whethergdbevices are essential to the functionality of
the licensed product), degree of risk, availabilifyservices from other vendors, timing of paymeartd impact of milestones or acceptance
criteria on the realizability of the software ligenfee. Revenues for consulting services are génezaognized as the services are performe
there is a significant uncertainty about the progemmpletion or receipt of payment for the consigjtservices, revenue is deferred until the
uncertainty is sufficiently resolved. We estimdte percentage of completion on contracts with figethot to exceed” fees on a monthly basis
utilizing hours incurred to date as a percentagetal estimated hours to complete the project.rééegnize no more than 90% of the miles:
or total contract amount until project acceptarscelitained. If we do not have a sufficient basisieasure progress towards completion,
revenue is recognized when we receive final acoeptrom the customer. When total cost estimatesexkrevenues, we accrue for the
estimated losses immediately based upon an avarigéurdened daily rate applicable to the conggliorganization delivering the services.
The complexity of the estimation process and isseleded to the assumptions, risks and uncertaiirtieerent with the application of the
percentage of completion method of accounting atfee amounts of revenue and related expensesteeparour consolidated financial
statements. A number of internal and external faatan affect our estimates, including labor ratéization and efficiency variances and
specification and testing requirement changes.

If an arrangement does not qualify for separatewatting of the software license and consultinggeanions, then new software license reve
is generally recognized together with the consglsarvices based on contract accounting usingretteepercentage-of-completion or
completed-contract method as described above. &draccounting is applied to any arrangementshét)include milestones or customer
specific acceptance criteria that may affect ctiliecof the software license fees; (2) where sewioclude significant modification or
customization of the software; (3) where significeonsulting services are provided for in the safivlicense contract without additional
charge; or (4) where the software license payneetied to the performance of consulting services.

Advanced product services are earned by providingices to customers that include remote databdrséngstration, performance monitoring
and tuning, annual on-site technical support sesvand outsourcing. Outsourcing services includiifieatured software management and
maintenance services for our database
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technology and applications software. Advanced pcodervices revenues are recognized over thedéthe service contract, which is
generally one year.

Education revenues include instructor-led, medisedand interndtased training in the use of our products. Edunatwenues are recogni:
as the classes or other education offerings areetded.

For arrangements with multiple elements, we allecavenue to each element of a transaction baseditgfair value as determined by
“vendor specific objective evidence.” Vendor specifbjective evidence of fair value for all elemepnf an arrangement is based upon the
normal pricing and discounting practices for thpeeducts and services when sold separately argbfoware license updates and product
support services, is additionally measured by #mewal rate offered to the customer. We defer newdor any undelivered elements, and
recognize revenue when the product is deliveremver the period in which the service is performadiccordance with our revenue
recognition policy for such element. If we cannbjeatively determine the fair value of any undelee element included in bundled software
and service arrangements, we defer revenue uhglleahents are delivered and services have bedorperd, or until fair value can objectively
be determined for any remaining undelivered elesiaihen the fair value of a delivered element lidren established, we use the residual
method to record revenue if the fair value of aiflelivered elements is determinable. Under thelvasimethod, the fair value of the
undelivered elements is deferred and the remaimimtion of the arrangement fee is allocated todilésered elements and is recognized as
revenue.

Our software license arrangements generally dancbide acceptance provisions. However, if acceggmovisions exist as part of public
policy, for example in agreements with governmaetiities when acceptance periods are required bydawithin previously executed terms
and conditions that are referenced in the currgréement and are short-term in nature, we provida Sales return allowance in accordance
with FASB Statement No. 4Revenue Recognition when Right of Return Exi$tscceptance provisions are long-term in natirare not
included as standard terms of an arrangementveg fannot reasonably estimate the incidence ofrretuevenue is recognized upon the ea
of receipt of written customer acceptance or exjoineof the acceptance period.

We also evaluate arrangements with government#lesntontaining “fiscal funding” or “terminatiorof convenience” provisions, where such
provisions are required by law, to determine thabpbility of possible cancellation. We consider tiplg factors, including the history with the
customer in similar transactions, the “essential’ o the software licenses and the planning, btidgexand approval processes undertaken by
the governmental entity. If we determine that tkelihood of non-acceptance in these arrangemsmeniote, we then recognize revenue once
all of the criteria described above have been tetich a determination cannot be made, reventecizgnized upon the earlier of cash receipt
or approval of the applicable funding provisionthg governmental entity.

We assess whether fees are fixed or determinalte éime of sale and recognize revenue if all otbeenue recognition requirements are met.
Our standard payment terms are net 30; howevensteray vary based on the country in which the ages is executed. Payments that are
due within six months are generally deemed to Xedfior determinable based on our successful calebistory on such arrangements, and
thereby satisfy the required criteria for revenegognition.

While most of our arrangements include short-teaynpent terms, we have a standard practice of prayidng-term financing to credit
worthy customers through our financing divisiom fiscal 1989, when our financing division wasved, we have established a history of
collection, without concessions, on these receasblith payment terms that generally extend ujveyfears from the contract date. Provided
all other
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revenue recognition criteria have been met, wegeiee new software license revenue for these aeraegts upon delivery, net of any
payment discounts from financing transactionsidodl 2003, 2002 and 2001 approximately 11%, 13&18% of our new software license
revenues were financed through our financing divisiWe have generally sold these receivables amaeatourse basis to third party financ
institutions. We account for the sale of theseikedt#es as “true sales” as defined in FASB Stateriyen 140,Accounting for Transfers and
Servicing of Financial Assets and Extinguishmenhtsabilities.

Allowances for Doubtful Accounts and Retu

We make judgments as to our ability to collect tartding receivables and provide allowances foiptmtion of receivables when collecti
becomes doubtful. Provisions are made based uppedfic review of all significant outstanding inges. For those invoices not specifically
reviewed, provisions are provided at differing sateased upon the age of the receivable. In detérgithese percentages, we analyze our
historical collection experience and current ecolednends. If the historical data we use to caltautae allowance for doubtful accounts does
not reflect the future ability to collect outstangireceivables, additional provisions for doub#otounts may be needed and the future results
of operations could be materially affected.

We also record a provision for estimated salegmetand allowances on product and service relaties ¢ the same period the related
revenues are recorded in accordance with State#i@erTthese estimates are based on historical sgtlams, analysis of credit memo data and
other known factors. If the historical data we tsealculate these estimates does not properlgatefiiture returns, then a change in the
allowances would be made in the period in whicthsudetermination is made and revenues in thabgpenuld be materially affected.

Legal Contingencie

We are currently involved in various claims andalggroceedings. Periodically, we review the stafusach significant matter and assess
potential financial exposure. If the potential Ifigsn any claim or legal proceeding is considersgbpble and the amount can be reasonably
estimated, we accrue a liability for the estimdtess. Significant judgment is required in both tlegermination of probability and the
determination as to whether an exposure is reagpratimable. Because of uncertainties relatethése matters, accruals are based only o
best information available at the time. As additibimformation becomes available, we reassessdtenpal liability related to our pending
claims and litigation and may revise our estimaBegh revisions in the estimates of the potenaailities could have a material impact on our
results of operations and financial position. Se¢eNL7 for a description of our material legal gedings not in the ordinary course of busir

Accounting for Income Tax

Significant judgment is required in determining eorldwide income tax provision. In the ordinaryucge of a global business, there are many
transactions and calculations where the ultimatetdcome is uncertain. Some of these uncertaiatisg as a consequence of revenue sharing
and cost reimbursement arrangements among relatiéieé® the process of identifying items of reverand expense that qualify for preferer

tax treatment, and segregation of foreign and démiome and expense to avoid double taxatiothddlgh we believe that our estimates are
reasonable, no assurance can be given that tHedinautcome of these matters will not be différéran that which is reflected in our histori
income tax provisions and accruals. Such differermoeild have a material effect on our income tawigion and net income in the period in
which such determination is made.
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We record a valuation allowance to reduce our dedetax assets to the amount of future tax bettefitis more likely than not to be realized.
While we have considered future taxable incomeangbing prudent and feasible tax planning strateigi@ssessing the need for the valuation
allowance, there is no assurance that the valuatiowance will not need to be increased to codelitional deferred tax assets that may not be
realizable. Any increase in the valuation allowaoeceld have a material adverse impact on our incam@rovision and net income in the
period in which such determination is made.

Other Accounting Policies

Concentration of Credit Risl Financial instruments that are potentially sebjo concentrations of credit risk consist priigaof
investments and trade receivables. Investmentipslitave been implemented that limit investmentawestment grade securities. The risk
with respect to trade receivables is mitigated teylit evaluations we perform on our customers anthé diversification of our customer base.

Foreign Currency Translatior We transact business in various foreign cuigendn general, the functional currency of a fgreoperation i
the local country’s currency. Consequently, asaetsliabilities of operations outside the Unitedt8¢ are translated into United States dollars
using year-end exchange rates. The effects ofgoreirrency translation adjustments are includextaokholders’ equity as a component of
accumulated other comprehensive income (loss)dratttompanying consolidated balance sheets.

Impairment of Lon-Lived Assets: We review long-lived assets and identifiablaingible assets for impairment whenever eventhanges

in circumstances indicate that the carrying amaditihese assets may not be recoverable. We assessdssets for impairment based on
estimated undiscounted future cash flows from tlassets. If the carrying value of the assets excterlestimated future undiscounted cash
flows, a loss is recorded for the excess of thetassarrying value over the fair value. We did rextognize any impairment loss for long-lived
assets in fiscal 2003, 2002 or 2001.

Advertising: All advertising costs are expensed as incureldertising expenses were $103.6 million, $133iion and $133.1 million in
fiscal 2003, 2002 and 2001, respectively.

Research and Developme All research and development costs are expemsétturred. Costs eligible for capitalization enBASB
Statement No. 86Accounting for the Costs of Computer Software t&Ble, Leased, or Otherwise Marketagre not material to our
consolidated financial statements.

Accounting for Sto-Based Compensation: We account for our stock-based compensatiomsplader the intrinsic value method of
accounting as defined by Accounting Principles Bidapinion No. 25Accounting for Stock Issued to Employaed related interpretations.
We apply the disclosure provisions of FASB StateinNm 123 ,Accounting for Stock-Based Compensatias amended by FASB Statement
No. 148,Accounting for Stock-Based Compensation—Trans#fahDisclosurein Note 3.

2. NEW ACCOUNTING PRONOUNCEMENTS

Accounting for Revenue Arrangements with Multipéirables

In November 2002, the EITF reached a consensussue INo. 0-21, Revenue Arrangements with Multiple Deliveral. Issue 0-21 provides
guidance on how to account for arrangements tivatve the delivery or performance of multiple prathy services and/or rights to use assets.
The provisions of Issue 00-21 will apply to
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revenue arrangements entered into in fiscal petiedénning after June 15, 2003. We do not beliba¢ the adoption of Issue @1- will have ¢
material effect on our consolidated financial posit results of operations or cash flows.

Consolidation of Variable Interest Entities

In January 2003, the FASB issued Interpretation4oConsolidation of Variable Interest Entitican interpretation of Accounting Resea
Bulletin No. 51,Consolidated Financial Statementkterpretation 46 establishes accounting guiddoiceonsolidation of variable interest
entities that function to support the activitiegdtod primary beneficiary. Interpretation 46 apptiesny business enterprise, both public and
private, that has a controlling interest, contrattelationship or other business relationship witrariable interest entity. We believe we have
no investment in or contractual relationship oreotbusiness relationship with a variable interesityeand therefore the adoption did not have
any impact on our consolidated financial positiomesults of operations. However, if we enter iaty such arrangement with a variable
interest entity in the future, our consolidatedfigial position or results of operations may beeasily impacted.

Amendment of Statement 133 on Derivative Instrusreamd Hedging Activitie

On April 30, 2003, the FASB issued Statement N®, Amendment of Statement 133 on Derivative Instrusreamd Hedging Activitie.
Statement 149 is intended to result in more comsiseporting of contracts as either freestanderivdtive instruments subject to Statement
133 in its entirety, or as hybrid instruments wdbt host contracts and embedded derivative featlreddition, Statement 149 clarifies the
definition of a derivative by providing guidance the meaning of initial net investments relatedé¢oivatives. Statement 149 is effective for
contracts entered into or modified after June 8032 We do not believe the adoption of Stateme@tvil have a material effect on our
consolidated financial position, results of opemasi or cash flows.

Financial Instruments with Characteristics of Bafiabilities and Equity

On May 15, 2003, the FASB issued Statement No. Accounting for Certain Financial Instruments with&acteristics of both Liabilitie

and Equity. Statement 150 establishes standards for clasgiBmd measuring as liabilities certain finanaiatiuments that embody obligati
of the issuer and have characteristics of bothliligs and equity. Statement 150 represents afsignt change in practice in the accounting
a number of financial instruments, including maodét redeemable equity instruments and certairitgglerivatives that frequently are uset
connection with share repurchase programs. We tlaggsuch instruments in our share repurchasegrodgtatement 150 is effective for all
financial instruments created or modified after Mdy 2003, and to other instruments as of Septethl2003. We adopted Statement 150 on
June 1, 2003 and do not believe the effect of adgphis statement will have a material impact an financial position, results of operation:
cash flows.

3. STOCK BASED COMPENSATION PLANS

We issue stock options to our employees and outBidetors and provide employees the right to pasehour stock pursuant to stockholder
approved stock option and employee stock purchasggms. We account for our stock-based compemspltams under the intrinsic value
method of accounting as defined by Opinion 25 atated interpretations. No stock-based employeepeosation cost is reflected in net
income for the years ended May 31, 2003, 2002 6623 all options granted under these plans haxkewntise price equal to or greater thar
fair market value of the underlying common stockloe date of grant. We apply the disclosure prowvisiof Statement 123, as amended by
Statement 148. For pro forma disclosures, the astidhfair value of
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the options is amortized over the vesting perigplically four years, and the estimated fair val@i¢he stock purchases is amortized over the
six-month purchase period. The following tablesthates the effect on net income and earningshaeesf we had accounted for our stock
option and stock purchase plans under the fairevalathod of accounting:

Year Ended May 31,

(in millions, except per share data 2003 2002 2001
Net income, as reporte $2,30i $2,22¢ $2,561
Deduct: Total stoc-based employee compensation expense determined thedair value based meth

for all awards, net of related tax effe (330) (460) (582
Pro forma net incom $1,977  $1,76¢  $1,97¢

Earnings per shar

Basi—as reporte! $04 $04C $0.4¢€
Basic—pro forma $ 0.37 $ 0.32 $ 0.3t
Diluted—as reporte $04 $03¢ $044
Diluted—pro forma $ 0.3¢€ $ 0.31 $ 0.34

We estimate the fair value of our options usingBleck-Scholes option value model, which was dgvetbfor use in estimating the fair value
of traded options that have no vesting restrictimng are fully transferable. Option valuation mgdelquire the input of highly subjective
assumptions, including the expected stock pricatity. Our options have characteristics signifittg different from those of traded options,
and changes in the subjective input assumptionsnzgarially affect the fair value estimates. Thie ¥alue of options granted and the option
component of the employee purchase plan sharesegéneated at the date of grant using the Blacleishpricing model with the following
weighted average assumptions:

Year Ended May 31,

Employee and Director Stock Options 2003 2002 2001
Expected life from vest date (in yea 1.25-2.84 1.2€-2.51 0.21-0.7¢
Risk-free interest rate 1.1(-3.34% 3.45-4.48% 4.0¢-6.56%
Volatility 48-56% 57% 76%
Dividend yield — — —
Weighted average fair value at grant ¢ $3.8¢ $7.4¢ $18.8¢

Year Ended May 31,

Employee Stock Purchase Pla 2003 2002 2001
Expected life from vest date (in yea 0.t 0.t 0.t
Risk-free interest rate 1.12-1.22% 3.45-3.93% 4.47-6.29%
Volatility 56-57% 57% 76%
Dividend yield — — —
Weighted average fair value at grant ¢ $2.52 $4.3¢ $14.4:

Stock Option Plans

In fiscal 2001, we adopted the 2000 L-Term Equity Incentive Plan (tt*2000 Pla”), which replaced the 1991 Lo-Term Equity Incentive
Plan (the “1991 Plan”) and provides for the issgapicnon-qualified stock options and incentive ktoptions, as well as stock purchase rights,
stock appreciation rights and long-term

57



Table of Contents

ORACLE CORPORATION
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS—(Continu ed)
May 31, 2003

performance awards to our eligible employees, efficindependent consultants and directors. Utgeterms of the 2000 Plan, options to
purchase common stock generally are granted dessthan fair market value, become exercisabéstdlished by the Board of Directors
(generally ratably over four years), and generedpire ten years from the date of grant. Optiostgd under the 1991 Plan were granted on
similar terms. If options outstanding under the 18%an are forfeited, repurchased, or otherwisaiteate without the issuance of stock, the
shares underlying such options will also becoméla@va for future awards under the 2000 Plan. AMafy 31, 2003, options to purchase 4£
million shares of common stock were outstandingautmbth plans, of which 291.2 million were vestégproximately 473.6 million shares of
common stock are available for future awards utlgde2000 Plan. To date, we have not issued ank ptachase rights, stock appreciation
rights or long-term performance awards under thda p

In fiscal 1993, the Board of Directors adopted 1883 Directors’ Stock Option Plan (the “Directo”dan”), which provides for the issuance of
non-qualified stock options to outside directom®tigh May 24, 2003. The following describes thenteof the Directors’ Plan during fiscal
2003. Under the terms of the DirectoP$an, options to purchase 20.3 million shares afroon stock were reserved for issuance, are grat
not less than fair market value, become exercisade four years, and expire ten years from the dagrant. All grants of options to purchase
shares of our common stock under the Directorg Ble automatic and nondiscretionary. Each indalidtho became an outside director was
automatically granted options to purchase 80,0@deshas of the date of becoming a director. Thedbirs’ Plan also provides for subsequent
stock option grants. In May of each year, eachidetdirector was granted options to purchase 40sb@@es of our common stock, provided
that on such date the outside director had sermemlio Board of Directors for at least six monthsliéu of the annual grant of an option to
purchase 40,000 shares of common stock in Mayaf gaar: (1) each outside director who had sergatie Chairman of both the Executive
and the Finance and Audit Committee of our BoarDioéctors was granted options to purchase 100s0@@es of common stock; (2) an
outside director, who was the Chairman of the Cattemion Compensation and Management Developmentrd8oard of Directors and who
had served on such committee for at least one yesr granted options to purchase 80,000 sharesnoion stock and (3) each outside
director who had served as the Vice Chairman ofihance and Audit Committee of our Board of Dicgstwas granted options to purchase
60,000 shares of common stock, provided that theidridirector had served in such capacity foeast six months. As of May 31, 2003,
options to purchase 4.3 million shares of commonkstvere outstanding under the 1993 Directors’ Rddmvhich 3.0 million were vested. No
shares are available for future grant under thas jpt May 31, 2003.
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Shares Unde Weighted Average

(in millions, except exercise price Option Exercise Price
Balance, May 31, 200 592 $ 8.5¢
Granted 13 $ 36.41
Exercisec (209 $ 3.1¢
Cancelec (54) $ 9.6¢€
Balance, May 31, 200 442 $ 10.5¢
Granted 65 $ 15.8(
Exercisec (29 $ 4.2C
Cancelec (24) $ 18.21
Balance, May 31, 200 454 $ 11.31
Granted 66 $ 8.8¢
Exercisec (48) $ 3.9¢
Cancelec a7 $ 20.5¢
Balance, May 31, 200 45E $ 11.41

As of May 31, 2003, we had 929.0 million sharesahmon stock available for grant for the exerciseptions. The range of exercise prices
for options outstanding at May 31, 2003 was $100$45.60. The range of exercise prices for optisriie to the fluctuating price of our stock
over the period of the grants.

The following table summarizes information abowc&toptions outstanding at May 31, 2003:

Weighted Average

Options Remaining Options Weighted Average
Range of Outstanding as of Contractual Weighted Average Exercisable as of Exercise Price of
Exercise Price May 31, 2003 Life Exercise Price May 31, 2003 Exercisable Options
(Shares in millions)
$ 1.0¢-$ 3.79 71 3.1¢ $3.25 70 $3.2¢
$ 3.8-% 4.19 50 4.84 $4.06 50 $4.0¢
$ 4.2:-$ 6.53 31 4.1¢ $4.95 31 $4.9:
$ 6.6-$ 6.88 116 5.9¢ $6.88 83 $6.8¢
$ 7.2¢-$ 8.68 60 8.97 $8.64 2 $7.6-
$ 8.7:-%$11.70 11 7.11 $10.87 6 $11.0¢
$11.7:-$15.86 55 8.0z $15.56 15 $15.6(
$15.9(-$40.81 56 6.91 $37.74 34 $38.4°
$40.9°-$45.60 5 6.7C $41.49 3 $41.5(
$ 1.0¢-$45.60 455 6.0¢ $11.41 294 $9.8¢

Stock Purchase Plan

We have an Employee Stock Purchase Plan“Purchase PI¢’). To date, 405.0 million shares of common stock Haeen reserved fc
issuance under the Purchase Plan. Under the PerBtas, employees may purchase shares of commchata price per share that is 85% of
the lesser of the fair market value as of the bdgmor the end of the semi-annual option peridttotigh May 31, 2003, 283.1 million shares
had been issued and 121.9 million shares werevedéor future issuances under the Purchase Plamndpfiscal 2003, 2002 and 2001, we
issued 23.8 million, 19.6 million and 9.8 milliohayes, respectively, under the Purchase Plan.
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4. EARNINGS PER SHARE

Basic earnings per share is computed by dividingmo®me for the period by the weighted average lmemof common shares outstanding
during the period. Diluted earnings per share immated by dividing net income by the weighted ageraumber of common shares
outstanding during the period, plus the dilutivieef of outstanding stock options and shares ideuairler the employee stock purchase plan
using the treasury stock method, and a forwardraotto sell 36.0 million shares of our common ktpdor to its settlement on October 31,
2002. The following table sets forth the computatd basic and diluted earnings per share:

Year Ended May 31,

(in millions, except per share data 2003 2002 2001

Net income $2,30i $2,22¢ $2,561
Weighted average common shares outstan 5,30z 5,51¢ 5,591
Dilutive effect of employee stock pla 11C 14¢ 23¢
Dilutive effect of forward contrac 6 23 29
Dilutive weighted average common shares outstar 5,41¢ 5,68¢ 5,86¢
Basic earnings per she $ 0.44 $ 0.4C $ 0.4¢
Diluted earnings per sha $04: $03¢ $0.4¢
Anti-dilutive stock options excluded from calcutati® 11¢ 15€ 67

@ These an-dilutive stock options could be dilutive in thedtg. See Note 3 for information regarding the eiserprices of our outstandin
unexercised option:

5. CASH, CASH EQUIVALENTS AND INVESTMENTS IN DEB T SECURITIES

Cash and cash equivalents consist primarily ofliiguid investments in time deposits held at rmdjanks, commercial paper, United St
government agency discount notes, money marketahfunds and other money market securities withinal maturities of 90 days or less.
Short-term investments primarily consist of commarpaper, corporate notes and Unites States gmaathagency notes with original
maturities of greater than 91 days that maturésicaf 2004.

Our investment portfolio is subject to market rikle to changes in interest rates. We place ousimants with high credit quality issuers and,
by policy, limit the amount of credit exposure toyane issuer. As stated in our investment poligy are averse to principal loss and seek to
preserve our invested funds by limiting defaulk rimarket risk and reinvestment risk.

Cash and Cash Equivalents

The amortized principal amount of cash and caslkvatants at May 31, 2003 and 2002 was $4,737.3onithnd $3,095.1 million and tt
weighted average interest rates were 1.75% andd, .ASpectively. The amortized principal amountrapimates fair value at May 31, 2003
and 2002.

Investments in Debt Securiti

In accordance with FASB Statement No. 1Accounting for Certain Investments in Debt and Bg8iecuritiesand based on our intentio
regarding these instruments, we classify all inwestts in debt securities as held-to-maturity armbawt for these investments at amortized
cost. The table below presents the amortized graici
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amount, related weighted average interest ratesiriti@s and major security type for our investnseintdebt securities. The amortized princ
amount approximates fair value at May 31, 200320@R. We determined the fair value of our investtaém debt securities based upon public
market rates.

May 31, 2003 May 31, 2002
Amortized szggt;g Amortized szgggf
L Interest Rate L Interest Rate
Principal Principal
(Dollars in millions) Amount Amount
Shor-term investments (91 dz-1 year) $ 1,782 1.33% $ 2,74¢ 2.45Y%
Long-term investments -2 years) 232 1.54% 40¢€ 3.11%
Total investments in debt securiti $ 2,01t 1.35% $ 3,152 2.53%
Debt securities issued by United States governrhentidies $ 21€ $ 73¢
Corporate and other debt securi 1,79¢ 2,41
Total investments in debt securiti $ 2,01t $ 3,152

The United States dollar equivalent of cash, caglivalents and short-term investments denominatédreign currencies are as follows:

Amortized Amortized

Principal Principal

Amount at Amount at
May 31, 200: May 31, 200:

(Dollars in millions)

Japanese Ye $ 722 $ 64¢
Euro 97¢& 34¢€
British Pounc 144 13¢
Chinese Renmint 98 95
Canadian Dolla 52 83
Other currencie 562 462
Total cash, cash equivalents and s-term investments denominated in foreign curre $ 2,55i $ 1,76¢

6. INVESTMENTS IN EQUITY SECURITIES

In accordance with Statement 115 and based omtamntions regarding these instruments, we clasdifjpnarketable equity securities as
available-for-sale. Marketable equity securities iacluded in intangible and other assets in tl@mpanying consolidated balance sheets and
all unrealized holding gains (losses) are reflectetdof tax in stockholders’ equity. If we determitihat an investment has an other than
temporary decline in fair value, generally defirsesdwhen our cost basis exceeds the fair valuepfmmoaimately six months, we recognize the
investment loss in other income, net. We periotiicalaluate our investments to determine if impa&ntncharges are required.
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The following table shows the net carrying valueof equity securities as of May 31, 2003, 2002 20@l and unrealized gains (losses), n
tax, for fiscal 2003, 2002 and 2001

Unrealized Gains

(Losses) in
Fair Value Stockholders’ Equity,
(Dollars in millions) Basis net of tax
May 31, 2003
Liberate Technologie $ 90 $ 25
Other investment 65 1
Total $ 15t $ 26
May 31, 2002
Liberate Technologie $ 13t $ 27
Other investment 86 4
Total $ 221 $ 23
May 31, 2001
Liberate Technologie $ 282 $ (27
Other investment 13< (42
Total $ 41F $ (69)

In the fourth quarter of 2002, we recognized a $a 7illion impairment charge relating to an otheairt temporary decline in the fair value of
our investment in Liberate Technologies. We conetuthat our investment was other than temporarilyaired because our cost basis
exceeded the publicly traded market value of theetate Technologies common stock for approximatidynonths. Due to further declines in
the market value of Liberate Technologies, we recay additional impairment charges of $87.2 millio the first six months of fiscal 2003.
During the second half of fiscal 2003, the marlkate of our investment in Liberate Technologieseased by $41.7 million, which is reflec
within stockholders’ equity as an unrealized gairequity securities, net of taxes. The carryingigadf our remaining investment in Liberate
Technologies as of May 31, 2003 was $89.8 millishich includes the unrealized gain of $41.7 million

Prior to January 2001, we recorded our investmehthierate Technologies using the equity methodidnuary 2001, we created an irrevoc
trust (the “Liberate Trust”) to hold all of our gka (the “Liberate Shares”) of Liberate Technolsgiehe trustees of the Liberate Trust must
vote the Liberate Shares in the same proportiaildlse other stockholders of Liberate Technologatermined as of the last business day
prior to a Liberate Technologies Stockholders’ Ntagbr the earliest time thereafter that the votiesults are provided to the Trustee). We
control the timing of the sales of the Liberate r@sasubject to a standstill agreement with Lilefia@gchnologies and the trustee of the Liberate
Trust, and receive the proceeds of any such sHfesLiberate Trust terminates only after all shdr@se been sold. The standstill agreement
prohibits us from acquiring any common shares dingoshares of Liberate Technologies or other sgesror rights convertible or
exchangeable for such shares and limits our altdisell the Liberate Shares to: (1) sales in caanpk with the volume and manner of sale
limitations of Rule 144 under the Securities A2f ¢ales pursuant to a firm commitment, underwrittistribution to the public; (3) sales to a
person who will own 10% or less of the total votpmwver of Liberate Technologies after such salpsédes pursuant to a tender or exchange
offer to the Liberate Technologies stockholders thaot opposed by Liberate Technologies’ Boar®wéctors; or (5) sales pursuant to the
written consent of Liberate Technologies. The sséiidigreement terminates two years after the iteation of the Liberate Trust or sooner if
Liberate Technologies is dissolved, liquidated ound up, substantially all Liberate Technologiessets are sold or another entity acquires
Liberate Technologies by merger or
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consolidation. Accordingly, effective February D02, we began to account for our ownership intéresiberate Technologies as available for
sale securities under Statement 115. As of May28@3, our ownership interest in Liberate Technaegias approximately 32.1%.

In fiscal 2003, 2002 and 2001 we recognized $23l%om $70.0 million and $17.1 million, respectiyeof impairment losses related to our
other investments, which include investments ingigly held companies, venture funds and publiglged companies. We determined that the
decreases in the fair value of these investments ather than temporary based upon the financiadition and near term prospects of the
underlying investees, changes in the market derfartéchnology being sold or developed by the ulyitay investees and our intent regard
providing future funding to the underlying investe&he carrying value of our remaining other inwemtts as of May 31, 2003 and 2002 was
$64.8 million and $85.7 million, respectively.

7. DERIVATIVE FINANCIAL INSTRUMENTS

FASB Statement No. 13Accounting for Derivative Instruments and Hedgirgivities,as amended, establishes accounting and rept
standards requiring that every derivative instruntenrecorded in the balance sheet as either @b @skability measured at its fair value.
Statement 133 also requires that changes in theatige’s fair value be recognized currently inmags unless specific hedge accounting
criteria are met and that a company must formadiguinent, designate and assess the effectivenésmeéctions that receive hedge
accounting. We adopted Statement 133 as of JuP@0L,. We had no material transition adjustment ugmoption of Statement 133. We use
derivatives to manage foreign currency and intewgstrisk.

Foreign Currency Risk Management
Net Investment Hedg

Periodically, we hedge the net assets of certasuofnternational subsidiarie” net investment hedg”) using forward foreign currenc
exchange contracts to offset the translation amwd@mic exposures related to our investments ireteabsidiaries. We measure the
ineffectiveness of net investment hedges by usiegchanges in spot exchange rates because thiedetiiects our risk management
strategies, the economics of those strategiesrifirancial statements and better manages intemgsdifferentials between different countries.
Under this method, the change in fair value offtrevard contract attributable to the changes it ggehange rates (the “effective portion”) is
reported in stockholders’ equity to offset the slation results on the net investments. The remgiohange in fair value of the forward
contract (the “ineffective portion”) is recognizadother income, net.

At May 31, 2003, we had one net investment heddgajranese Yen. The Yen equity hedge minimizesrmeyngsk arising from net assets held
in Yen as a result of equity capital raised dutimg initial public offering and secondary offeriafjOracle Japan. The fair value of our Yen
equity hedge was not material to our consolidaiteahtcial statements as of May 31, 2003 and 2002.Ylén equity hedge has a notional
amount of $615.1 million and a weighted averagéarge rate of 118.4 Yen for United States dollae. Méviously had a Euro equity hedge
that we settled on September 30, 2002 for an imma&temount.

Net gains (losses) on net investment hedges repirtgtockholder equity relating to the effective portion of thetrinvestment hedge were
$(44.7) million, $(6.9) million and $5.7 million ifiscal 2003, 2002 and 2001, respectively. Thegadt on net investment hedges reported in
other income, net relating to the ineffective pmrtof the net investment hedges were $8.9 millioeh $6.4 million in fiscal 2003 and 2002,
respectively. Prior to the adoption of Statemer®, B3 amended, we recorded all gains (lossesgdelatthe net investment hedges as a
component of accumulated other comprehensive ind@as) on stockholders’ equity.
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Foreign Currency Fair Value Hedg:

We transact business in various foreign curreremeshave established a program that primarilyzetdliforeign currency forward exchange
contracts to offset the risk associated with tHeat$ of certain foreign currency exposures. Urldisrprogram, increases or decreases in our
foreign currency exposures are offset by gainslasges on the forward contracts, so as to mitigeggossibility of foreign currency
transaction gains and losses. These foreign currexposures typically arise from intercompany stéhise fees and other intercompany
transactions. Our forward contracts generally Havms of 180 days or less. We do not use forwandraots for trading purposes. All
outstanding forward contracts (excluding net inwesit hedges) are marked to market at the end gfetied with unrealized gains and losses
included in other income, net. Our ultimate realigain or loss with respect to currency fluctuagiovill depend on the currency exchange r
and other factors in effect as the contracts matlie¢ foreign exchange transaction losses includether income, net in the accompanying
consolidated statements of operations were $11omi$27.4 million and $10.3 million in fiscal 2802002 and 2001, respectively. The fair
value of the foreign currency exchange contracts $(8.6) million and $(0.4) million as of May 310@3 and 2002.

Interest Rate Swayj

We have outstanding $150.0 million in 6.72% senites due in February 2004 and $150.0 million 81%0 senior notes due in February 2!
In February 2002, we entered into two interest-satap agreements that have the economic effectdffying the interest obligations
associated with these senior notes so that theesttpayable on the senior notes effectively becovaeiable based on the three month LIBOR
set on February 15, May 15, August 15 and Novertibasf each year until maturity. The notional amoainthe interest rate swaps and their
termination date match the principal amounts anturitees of the outstanding senior notes. At May 3103, the effective interest rates on the
senior notes were reduced to 4.66% for the 200dsnatd 3.38% for the 2007 senior notes as a refsthie two interest rate swaps. The fair
value of the interest rate swaps was $19.0 miiobhay 31, 2003 and is included in intangible atteeoassets.

8. PROPERTY

Property is stated at the lower of cost or realzablue. Capital leases are recorded at the pregaére of the future minimum lease payme
Depreciation is computed using the straight-lineéhnod based on estimated useful lives of the asséish range from two to forty years.
Capital leases and leasehold improvements are eexdidver the lesser of estimated useful livegasé terms, as appropriate. Property is
periodically reviewed for impairment whenever ewenit changes in circumstances indicate that thigingramount of an asset may not be
recoverable. Property consisted of the following:

May 31,

(Dollars in millions) 2003 2002
Computer equipmet $ 1,04¢ $1,01¢
Buildings and improvemen 99¢ 84¢
Furniture and fixture 34t 332
Land 152 12¢
Automobiles 10 11
Total property 2,55¢ 2,331
Accumulated depreciation and amortizat (1,499 (1,350
Property, ne $ 1,062 $ 987
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9. NOTES PAYABLE AND DEBT

During fiscal 1997, we issued $150.0 million in®24 senior notes due in February 2004 and $150libmih 6.91% senior notes due in
February 2007. The senior notes require interdgtmayments until maturity. The senior notes arsasured general obligations that rank on
parity with all of our other unsecured and unsubwatiéd indebtedness that may be outstanding. Asised in Note 7, in February 2002, we
entered into two interest-rate swap agreementshthat the economic effect of modifying the intesitgations associated with these senior
notes so that the interest payable on the sentesreffectively becomes variable. Current matwgitieour senior note obligations and related
swap were $153.1 million and $0 at May 31, 2003 20@2, respectively.

At May 31, 2003, we also had notes payable of #ilkon due in fiscal 2005. At May 31, 2002, we hadsecured short-term borrowings from
banks which were payable on demand in the amou$® &f million.

Debt consisted of the following:

May 31,
(Dollars in millions) 2003 2002
Senior note: $31¢€ $29¢
Notes payabls 1C —
Total debi 32¢ 29¢
Current maturities of lor-term debi 153 —
Long-term debi $17¢E $29¢

10. GUARANTEES

Our software license agreements generally incledin provisions for indemnifying customers agaliabilities if our software product
infringe a third partys intellectual property rights. To date, we haveinourred any material costs as a result of sndeiinnifications and ha
not accrued any liabilities related to such obliga in our consolidated financial statements.

Our software license agreements also generallydiech warranty that our software products will saibsally operate as described in the
applicable program documentation for a period &f pear after delivery. We also warrant that sesvige perform will be provided in a man
consistent with industry standards for a perio@@tlays from performance of the service. To datehawve not incurred any material costs
associated with these warranties.

11. DEFERRED REVENUES
The following table sets forth the components déded revenues

May 31,
(in millions) 2003 2002
Software license updates and product sug $1,16¢ $ 951
Services 12¢€ 16C
New software license 11z 13C
Total deferred revenus $1,40¢ $1,241
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Deferred software license updates and product suppeenues represent customer payments made éneevor annual support contracts.
Software license updates and product support seéce typically billed on a per annum basis ineade and revenue is recognized ratably
over the support period. The deferred softwareBeeupdates and product support revenues are ltygigghest at the end of our first fiscal
quarter due to the collection of cash from thedarglume of service contracts that are sold orwexein May of each year. Deferred service
revenues include prepayments for consulting, ade@pcoduct services and education services. Revientigese services is recognized as the
services are performed. Deferred new software $ieeavenues typically result from undelivered patglor specified enhancements, customer
specific acceptance provisions or software licaresgsactions that are not segmentable from congusiervices.

12. COMMITMENTS

We lease certain facilities and furniture and emépt under operating leases. As of May 31, 20a8réuminimum annual operating lee
payments were as follows:

Year Endec

(Dollars in millions) May 31,
2004 $ 12t
2005 93
2006 67
2007 46
2008 39
Thereaftel 137
Total $ 507

Rent expense was $228.3 million, $256.6 million &2d0.7 million for fiscal years 2003, 2002 and 20@spectively, net of sublease income
of approximately $11.1 million, $12.2 million and%4 million, respectively. Certain lease agreemeonntain renewal options providing for
extension of the lease term. Generally, the rené&eake rates range between 85% and 100% of theméaket lease rates as determined at the
end of the initial lease period.

We have an option to acquire an office building #relunderlying land, which we currently occupy endn operating lease. The option price
is $46.2 million and we currently plan to acquinestproperty in the first quarter of fiscal 2004.

13. STOCKHOLDERS’ EQUITY

Stock Repurchases

Our Board of Directors has approved a programponehase shares of our common stock to reduceiltitere effect of our stock option and
stock purchase plans. Pursuant to the stock repsecbrogram, a total of 1,556.5 million shares hmaen repurchased as of May 31, 2003 for
approximately $17.6 billion. We repurchased 270iion shares for $2.7 billion, 210.1 million sharér $2.8 billion and 141.6 million shares
for $4.3 billion in fiscal 2003, 2002 and 2001, pestively. At May 31, 2003, approximately $2.8 ibitl was available to repurchase shares of
our common stock pursuant to the stock repurchesgram.
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Shareholder Rights Plan

On December 3, 1990, the Board of Directors adopt8dareholder Rights Plan. The Shareholder Rigjlars was amended and restated on
March 31, 1998 and subsequently amended on March9®®. Pursuant to the Shareholder Rights Plardistebuted Preferred Stock
Purchase Rights as a dividend at the rate of ogktRor each share of our common stock held bykstolders of record as of December 31,
1990. The Board of Directors also authorized taasce of Rights for each share of common stodedsafter the record date, until the
occurrence of certain specified events. The Shideh&ights Plan was adopted to provide protediiostockholders in the event of an
unsolicited attempt to acquire us. As a resulto€ls splits, each share of common stock now hascéged with it one-sixth of a Right.

The Rights are not exercisable until the earlie(Df ten days (or such later date as may be datethby the Board of Directors) following an
announcement that a person or group has acquiregfibial ownership of 15% of our common stock ortéh days (or such later date as may
be determined by the Board of Directors) followthg announcement of a tender offer which wouldItésw@a person or group obtaining
beneficial ownership of 15% or more of our outstagccommon stock, subject to certain exceptions @arlier of such dates being called the
“Distribution Date.”) The Rights are initially exasable for one-six thousand seven hundred fiftadth share of our Series A Junior
Participating Preferred Stock at a price of $125qme-six thousand seven hundred fiftieth of ashsubject to adjustment. However, if: (1)
after the Distribution Date we are acquired in @iartypes of transactions, or (2) any person ougr@vith limited exceptions) acquires
beneficial ownership of 15% of our common stockrtholders of Rights (other than the 15% holdel)bei entitled to receive upon exercise
of the Right, common stock (or in case we are cetept acquired, common stock of the acquirer) hgréinmarket value of two times the
exercise price of the Right.

We are entitled to redeem the Rights, for $0.001&8Right, at the discretion of the Board of Ditest until certain specified times. We may
also require the exchange of Rights, at a rateefamd one-half shares of common stock, for eaghtRiinder certain circumstances. We also
have the ability to amend the Rights, subject ttade limitations.

Accumulated Other Comprehensive Income (L
The following table summarizes the components otiawlated other comprehensive income, net of inctaxes:

Year Ended May 31,

(in millions) 2003 2002 2001

Foreign currency translation adjustm $14C  $(13%)  $(13%)
Unrealized gain (loss) on derivativ (39 11 4
Unrealized gain (loss) on investme 26 — (23
Accumulated other comprehensive income (I $127  $(122) $(159)

Subsidiary Stock Transactions

We comply with the requirements of SEC Staff AcdingnBulletin No. 51 Accounting for Sales of Stock by a Subsidiwhich requires the
the difference between the carrying amount of trept’s investment in a subsidiary and the undeglyiet book value of the subsidiary after
the issuance of stock by the subsidiary be refteateeither a gain or loss in the statement ofadjmers or reflected as an equity transaction.
have elected to record gains or losses resultorg the sale of a subsidiary’s stock as equity aetiens.
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During fiscal 2001, Liberate Technologies and aapgubsidiary entered into a number of other edugtysactions that resulted in an increase
in our share in their net assets. As a result egehtransactions, we recorded an additional cedtiockholders’ equity, net of deferred taxes, in

the amount of $70.0 million.

Settlement of Forward Contract

In February 1998, we entered into a forward conti@sell 36.0 million shares of our common stotk442 per share plus accretion, subje
adjustments over time. The forward contract hathted maturity of February 13, 2003 and was acealfdr as an equity instrument. The
forward contract collateralized our master leasdifa that provided for the construction or purskaof up to $182.0 million of property and
improvements to be leased by us. On October 312,206 settled the forward contract with a cash payinof $166.3 million, which was
recorded as a reduction to additional paid in edpit May 2003 we exercised an option to purctihedeased properties for approximately

$168.3 million.
14. INCOME TAXES

The following is a geographical breakdown of incomegore the provision for income tax

Year Ended May 31,

(Dollars in millions) 2003 2002 2001
Domestic $1,92¢ $2,131 $2,661
Foreign 1,50( 1,27 1,31¢(
Total $3,42¢ $3,40¢ $3,971
The provision for income taxes consists of theofelhg:
Current provision
Federal $ 546 $ 831 $ 954
State 10C 97 11¢
Foreign 382 41€ 49€
Total current provisiol 1,02¢ 1,34¢ 1,56¢
Deferred provision (benefit
Federal 12C (132) (139
State (15) (39 11)
Foreign (15) 5 (9)
Total deferred provision (benef a0 (260 (159
Total provision for income taxe $111¢ $1,18/ $1,41C
Effective income tax rat 32.6% 34.7% 35.5%
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The provision for income taxes differs from the ambcomputed by applying the federal statutory tateur income before taxes as follows:
Year Ended May 31,

(Dollars in millions) 2003 2002 2001
Tax provision at statutory ra $1,19¢ $1,19: $1,39(
Foreign earnings at other than United States (219 (133 (77)
State tax expense, net of federal ber 68 88 104
Other, ne 65 36 @)
Provision for income taxe $1,11¢ $1,18¢ $1,41(C

The components of the deferred tax assets anditiedi as reflected on the consolidated balaneetsh consist of the following:

Year Ended
May 31,
(Dollars in millions) 2003 2002
Deferred tax liabilities
Unrealized gain on stoc $(178)  $(199)
Other (8) (56)
Total deferred tax liabilitie (18€) (250
Deferred tax asset
Accruals and allowance 26¢ 23t
Differences in timing of revenue recogniti 98 96
Depreciation and amortizatic 63 71
Foreign tax credit 6 94
Employee compensation and bene 79 70
Other 63 16€&
Total deferred tax asse 57¢ 734
Valuation allowanct — ©)]
Net deferred tax ass $39z2 $481
Recorded as
Current deferred tax asst $ 381 $ 452
Non-current deferred tax asst 197 233
Non-current deferred tax liabilitie (18€) (204)
Net deferred tax ass $392 $481

Under FASB Statement No. 108 counting for Income Taxesleferred tax assets and liabilities are deterdhieesed on differences between
financial reporting and tax bases of assets aidlitias, and are measured using the enacted tag emd laws that will be in effect when the
differences are expected to reverse. Statemenpiid@des for the recognition of deferred tax as#eatsalization of such assets is more likely
than not. We evaluate the realizability of the defe tax assets on a quarterly basis.

We provide for United States income taxes on theiegs of foreign subsidiaries unless they are ictemed permanently invested outside the
United States. At May 31, 2003, the cumulative ey upon which United
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States income taxes have not been provided for agggeoximately $3.1 billion. If these earnings wezpatriated in the United States, they
would generate foreign tax credits that could redihe Federal tax liability associated with theefgn dividend. Assuming a full utilization of
the foreign tax credits, the potential deferredliaBility for these earnings would be $690.7 roitli

At May 31, 2003, we had net operating loss carmyéods, resulting in a $10.9 million deferred tazetswhich originated from acquired
domestic subsidiaries. We expect to utilize allhafse loss carryforwards, which expire between 20@12019. We also have loss
carryforwards of $71.5 million in certain foreigabsidiaries, resulting in deferred tax assets pf@damately $21.3 million, which expire at
various dates: $2.4 million in 2005, $11.4 million2007, $8.4 million in 2008, $1.7 million in 201$9.6 million in 2011, $6.1 in 2013 and the
remaining balance of $31.9 million has no expimatio

The Internal Revenue Service has examined ourdétier returns for all years through 1995 withooy anaterial adjustment of additional ta
due. The IRS is currently examining our United &dhcome tax returns for 1996 through 1999. Wadatdelieve that the outcome of these
matters will have a material adverse effect onamnsolidated results of operations or consolidéitexhcial position.

Our intercompany transfer prices are currently pe@viewed by the IRS and by foreign tax jurisding and will likely be subject to additional
audits in the future. We previously negotiated fwtvance Pricing Agreements with the IRS that cowany of our intercompany transfer
prices and preclude the IRS from making a trangfieing adjustment within the scope of these agesem The agreements, however, are only
effective through May 31, 2001, do not cover adineénts of our transfer pricing and do not bindaathorities outside the United States. We
are currently negotiating bilateral and unilatekdlvance Pricing Agreements to cover the period fdame 1, 2001 to May 31, 2006.

15. SEGMENT INFORMATION

FASB Statement No. 13Disclosures about Segments of an Enterprise andt&tInformationestablishes standards for reporting informa
about operating segments. Operating segments finedi@s components of an enterprise about whipharsge financial information is
available that is evaluated regularly by the cbigérating decision maker, or decision making grauggeciding how to allocate resources and
in assessing performance. Our chief operating wecimaker is our Chief Executive Officer. We argatized geographically and by line of
business. While our Chief Executive Officer evadisatesults in a number of different ways, the ihbusiness management structure is the
primary basis for which the allocation of resouraad financial results are assessed. We have fajerriine of business operating segments:
new software licenses, software license updategeodlict support, consulting, advanced productisesvand education. Effective November
30, 2002, we expanded our operating segments lisdie@dvanced product services. In order to proeataparable results, certain amounts
from 2002 and 2001 have been reclassified in aeeme with our current operating segment structure.

The new software license line of business is engjagéhe licensing of database technology softveaue applications software. Database
technology software includes database managemémniase, application server software, developmeatst@nd collaboration software. Our
applications software can be accessed with stang@ibdorowsers and can be used to automate bugiresssses and to provide business
intelligence for financials, projects, marketingles, order management, procurement, supply cheinufacturing, service and human
resources. The software license updates and predppbrt line of business provides customers vights to unspecified software product
upgrades and maintenance releases, internet godeshinical content, as well as internet and tedep access to technical support personnel
during the support period. The consulting line of
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business assists customers in the rapid desighemngmtation, deployment, upgrade and migrationunfdatabase technology and applications
software. Advanced product services are earneddwiging customers remote database administratierfprmance monitoring and tuning, on-
site technical support services and outsourcingi@s. Outsourcing services include multi-featuseftware management and maintenance
services for our database technology and applitaisoftware. The education line of business previdstructor-led, media-based and internet-
based training to customers on how to use our @tsdu

We do not track our assets by operating segmentssé&gjuently, it is not practical to show assetsfisrating segments.

The following table presents a summary of operasiegments) :

Year Ended May 31,

(Dollars in millions) 2003 2002 2001

New software licenses and oth

Revenue$) $3,251 $3,477 $ 4,657
Sales and distribution expens 1,60( 1,67¢ 2,08(
Margin © $1,651 $1,79¢  $ 2,57
Software license updates and product sup
Revenue:! $3,92¢ $3,54( $ 3,301
Cost of service 44k 415 48k
Margin @ $3,48.  $3,127 $ 2,81¢
Consulting:
Revenue® $1,75: $1,967 $ 2,25¢
Cost of service 1,41: 1,461 1,78¢
Margin ® $ 33¢ $ 50€ $ 472
Advanced product service
Revenue: $ 257 $ 321 $ 284
Cost of service 17¢& 18¢€ 16¢€
Margin ® $ 82 $ 13¢ $ 1i€
Education:
Revenue® $ 28¢ $ 36¢ $ 46:
Cost of service 19¢ 21€ 28¢€
Margin @) $ 88 $ 15z $ 177
Totals:
Revenue: $9,47°¢ $9,67¢ $10,96:
Expense:! 3,831 3,95¢ 4,80:
Margin ® $5,64¢ $5,717 $ 6,15¢

@ For business and management evaluation purposesntterlying structure of our operating segmenggk periodically. Segment d:
related to the prior periods have been reclassifisdequired by Statement 131, to conform to threeat management organizational
structure

@ Operating segment revenues differ from the exteney@drting classifications due to certain softwlarense products that are classifiec
service revenues for management reporting purp

3 The margins reported reflect only the direct cdfalde expenses of each line of business and doepoesent the actual margins for each
operating segment because they do not contain@satibn of produc
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development, information technology, marketing padner programs and corporate and general anchéirative expenses incurred
support of the lines of busine:

Reconciliation of operating segment margin to incom before provision for income taxes

Year Ended May 31,

(in millions) 2003 2002 2001

Total margin for reportable segme| $ 5,644 $ 5,717 $ 6,15¢
Product development and information technology aspe (1,440 (1,405 (1,497)
Marketing and partner program expen (35€) (377) (441)
Corporate and general and administrative expe (325 (274 (363)
Net investment losses related to equity secul (111) (244) 17
Other income, ne 13 9 12¢€
Income before provision for income ta» $ 3,42¢ $ 3,40¢ $ 3,971

Geographic information
Disclosed in the table below is geographic infoiprafor any subsidiary comprising greater thanehpercent of total revenues.

Year Ended May 31,

2003 2002 2001

Revenue Long Lived Revenue Long Lived Revenue: Long Lived

(in millions) Assets Assets Assets
United State: $4,29i $ 1,07 $4,67¢ $ 1,07¢ $ 5,63( $ 1,30:
United Kingdom 75€ 97 79z 134 86¢€ 14¢
Japar 72C 55 68< 42 76€ 48
Germany 46€ 10 38¢ 11 44C 11
France 344 17 30¢ 12 32t 5
Canads 22¢ 9 242 9 27¢ 7
Other foreign countrie 2,66¢€ 14& 2,58:¢ 15C 2,65¢ 16¢
Total $9,47¢ $ 1,40i $9,67: $ 1,43: $10,96: $ 1,691

16. RELATED PARTIES

We have entered into transactions with approxingatblcompanies in which our Chief Executive Offiadirectly or indirectly, has a

controlling interest. These companies purchasevacé and services for $1.0 million, $2.1 milliomde$10.0 million, during fiscal 2003, 2002
and 2001, respectively. In fiscal 2001, we sold saour Interactive Television Division asset®te of these companies in exchange for
million in cash and an equivalent value in prefdrsbares of the company. In addition, we purchgseds and services from approximately 5
of these companies for $2.5 million, $1.6 milliamda$6.5 million in fiscal 2003, 2002 and 2001, exgjvely. The goods and services purch:i
from these companies related to computers, congultiaining services and aircraft rental. In fisgzar 2003 and 2002, we received $0.1
million and $0.5 million, respectively, in royalpayments from a company in which our Chief Exe@ifficer holds a controlling interest &
which is permitted to sell its hosted business rgameent applications solutions under the brand nanaele Small Business Suite. We assisted
this company’s efforts to penetrate the small bessn
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market by incurring $0 and $0.5 million in marketiexpense in fiscal 2003 and 2002, respectivelympting the Oracle Small Business Suite.
In fiscal year 2003, we received $0.6 million farrghases of software and services from two compafidiated with two members of our
Board of Directors.

The Independent Committee of our Board of Directars reviewed and approved all individual transastigreater than $60,000.

17. LEGAL PROCEEDINGS

Stockholder class actions were filed in the Uniattes District Court for the Northern District@&lifornia against us and our Chief Executive
Officer on and after March 9, 2001. On June 20,1280 Court consolidated the class actions irdingle action and appointed a lead plaintiff
and class counsel. A consolidated amended com@lddihg our Chief Financial Officer and a formereEutive Vice President as defendants
was filed on August 3, 2001. The consolidated aradrabmplaint was brought on behalf of purchasemuoktock during the period from
December 15, 2000 through March 1, 2001. Plaindifisged that the defendants made false and mislgathtements about our actual and
expected financial performance and the performafcertain of our applications products, while agértindividual defendants were selling
Oracle stock, in violation of Federal securitiesdaPlaintiffs further alleged that certain indival defendants sold Oracle stock while in
possession of material non-public information. Oarth 12, 2002, the court granted our and the iddadi defendants’ motion to dismiss the
amended consolidated complaint. On April 10, 2@d&intiffs filed a first amended consolidated coaipt and on September 11, 2002, the
court granted defendants’ motion to dismiss thataint. On October 11, 2002, the plaintiffs filedother amended complaint. In this second
amended consolidated complaint, the plaintiffs adaleegations that the defendants engaged in atiogwiolations and made misstatements
about our financial performance beginning on Decamild, 2000. On November 8, 2002, we filed a motidismiss the second amended
consolidated complaint. On December 9, 2002, pfésrfiled their opposition to the motion to dismithe second amended complaint and also
moved to amend this complaint to expand their agting allegations. On March 24, 2003 the Court désed the second amended complaint
with prejudice. On April 23, 2003, plaintiffs filea notice of appeal of the dismissal. We beliew the have meritorious defenses against this
action and we will continue to vigorously defendNb class has been certified.

Stockholder derivative lawsuits were filed in theu@t of Chancery in the State of Delaware in amd\few Castle County on and after March
12, 2001. A revised amended consolidated compleastfiled in the Delaware action on October 9, 20€ie Delaware Derivative Action”).
Similar stockholder derivative lawsuits were fileadthe Superior Court of the State of Californiamu@ty of San Mateo and County of Santa
Clara. A consolidated amended complaint was fire8an Mateo on January 28, 2002 (the “San Mateiv&tare Action”). On March 15,

2002, a similar derivative suit was filed in theitéd States District Court for the Northern Distri¢ California (the “Federal Derivative
Action”). The derivative suits were brought by soalleged stockholders, purportedly on our behgéjst some of our current and former
directors. The derivative plaintiffs allege tha¢sk directors breached their fiduciary duties tatussed their control, mismanaged Oracle,
unjustly enriched themselves and committed consteiéraud by making or causing to be made allegéxbtatements about our revenue,
growth and the performance of certain of our agpilons products while certain officers and diresteold Oracle stock based on material, non-
public information, and by allowing us to be suedhie stockholder class actions. The derivativenfifes seek compensatory and other
damages, disgorgement of profits, treble damageoter relief. The San Mateo Derivative Actiodmporarily stayed. A status conference
is scheduled for July 7, 2003. The Federal Denreafiction has been stayed by stipulation of thei@arAny party may terminate the stay with
30 days written notice. The Board of Directors kiisaed a Special Litigation Committee (the “SL@)investigate the allegations in the
Delaware Derivative Action, and the SLC was subsatjy asked to investigate the allegations in tae Blateo Derivative and Federal
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Derivative Actions. Two outside directors servetioa SLC. On November 22, 2002, the SLC concludediite-month investigation into the

claims made in all three derivative actions andréeent allegations in the second amended comgathin the proposed revised amended

complaint filed in the federal class action. TheCSdetermined, in the exercise of its business juglgthat these claims lack merit and that,
therefore, prosecution of them is not in the betgrests of Oracle or its stockholders. Accordingte SLC filed a motion in Delaware Court
Chancery to terminate the Delaware derivative act@n June 13, 2003, the Delaware Court of Chandenyed the SLG motion to terminatt
The SLC intends to seek leave to appeal this detisi

On July 29, 1998 and on November 22, 2002, we filetitions with the United States Tax Court chajieg notices of deficiency issued by the
Commissioner of Internal Revenue that disallowetbge Foreign Sales Corporation commission expelesiictions taken by us. The first
notice of deficiency covered our 1988 through 188dyears and assessed additional taxes of appatedyr20 million plus interest. The
second notice covered our 1992 through 1995 tassyerad assessed additional taxes of approximaddyndillion plus interest. In February
2003, the IRS conceded its case against us forgars 1992 through 1995 and on May 8, 2003, thet@uodered there were no further
deficiencies for those years. We anticipate theWRBalso concede its case on the earlier petitonering tax years 1988 through 1991. If,
however, the IRS does not concede the earlier easiyill vigorously defend our position in that reat

In connection with the unsolicited tender offer ReopleSoft, Inc. (“PeopleSoft”) as described ineNtB, we have been named as a defendant
in several legal proceedings and may be party ditiadal legal proceedings in the future. We halee @nitiated legal proceedings in
connection with the tender offer. On June 12, 2003, Edwards and Company, (“J.D. Edwards”) filad g the Superior court of the State of
California, County of San Mateo against us, oure€Eixecutive Officer, and an Executive Vice Prestd®eking damages, injunctive relief,
and other relief (the “San Mateo Action”). On tteere date J.D. Edwards also filed suit against tisdrDistrict Court for the city and County
of Denver, Colorado seeking damages, declaratdigf snd other relief (the “Colorado Action”). Iroth the San Mateo and Colorado Actions,
J.D. Edwards alleges that the defendants wrongindérfered with a pending merger agreement betweenEdwards and PeopleSoft and
wrongfully interfered with prospective softwareditse sales by J.D. Edwards and PeopleSoft tortsiective customers. On June 13, 2003,
PeopleSoft filed suit against us in the Superiarrtof the State of California, County of Alamedagking damages, injunctive relief and other
relief (the “Alameda Action”). In that action, Pdefoft alleges that the defendants wrongfully ifetesd with the pending merger agreement
between J.D. Edwards and PeopleSoft, wrongfullgrfeted with prospective software license saleB&gpleSoft to its customers and engaged
in trade libel and false advertising in connectidgth the tender offer. On June 17, 2003, we remdyati the San Mateo Action and the
Alameda Action to the U.S. District Court for thefthern District of California. On June 18, 20Q% State of Connecticut filed suit agains

in the U.S. District Court for the District of Coaeticut seeking declaratory relief, injunctive eéléand other relief. In that action, the State of
Connecticut alleges that our proposed acquisitidrempleSoft would be anticompetitive and wouldate state and federal antitrust laws. We
believe that we have meritorious defenses agdiesetactions and we will vigorously defend them.JOme 18, 2003, we filed suit in the Court
of Chancery in the State of Delaware in and for Neagtle County against PeopleSoft, PeopleSoft'shofdirectors and J.D. Edwards
seeking declaratory and injunctive relief. In thation, we allege that PeopleSoft’'s directors Haxeached their fiduciary duties to their
shareholders, and that J.D. Edwards has aidedtaetted PeopleSoft and its directors in so doing.

We are currently party to various legal proceediagd claims, either asserted or unasserted, whish ia the ordinary course of business.
While the outcome of these matters cannot be pretlizith certainty, we do not believe that the oute of any of these claims or any of the
above mentioned legal matters will have a matadakrse effect on our consolidated financial posijtresults of operations or cash flows.
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18. SUBSEQUENT EVENT—TENDER OFFER FOR PEOPLESOFTINC.

On June 9, 2003, we commenced an unsolicited $Y@&08hare cash tender offer for all of the outitesnshares of PeopleSoft for
approximately $5.1 billion for approximately 317lion shares. On June 18, 2003, we increased thle teader offer to $19.50 per share, or
approximately $6.2 billion for approximately 317Iioh shares. We have entered into a commitmerit ®itedit Suisse First Boston to provide
a $5.0 billion revolving credit facility with a ter of 364 days. We plan to pay for the PeopleSditeshand related transaction fees and
expenses with internally available cash and bomg&iunder the revolving credit facility.
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SCHEDULE I

(in millions)

ORACLE CORPORATION
VALUATION AND QUALIFYING ACCOUNTS

Trade Receivable Allowanc:

Year Ended
May 31, 2001

May 31, 200z

May 31, 200¢

Additions
Beginning Charged Write - Translation Ending
Balance to Operations offs Adjustments Balance
$ 272 $ 25¢€ $117) $ (8 $ 40¢
$ 40z $ 195 $(187) % 2 $ 41¢
$ 41c $ 12¢& $(182) $ 17 $ 37¢€
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Pursuant to the requirements of Section 13 or 1&f{the Securities Exchange Act of 1934, the Registhas duly caused this report to be
signed on its behalf by the undersigned, theredalp authorized, on June 24, 2003.

O RACLE C ORPORATION

By: /s/ LAWRENCEJ. ELLISON

Lawrence J. Ellison, Chief Executive Offic

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

Name Title Date

/sl LAWRENCEJ. ELLISON Chief Executive Officer an June 24, 2003
Chairman of the Board of Directors (Principal

Lawrence J. Ellisol Executive Officer

/sl JEFFReYO. HENLEY Executive Vice President, June 24, 200
Chief Financial Officer and Director (Principal

Jeffrey O. Henle Financial Officer)

/sl JENNIFERL. M INTON Senior Vice Presiden June 24, 2003
Finance and Operations

Jennifer L. Mintor (Principal Accounting Officer

/sl JEFFREYB ERG
Director June 24, 2003

Jeffrey Berc

/s/ H. RAYMOND B INGHAM

Director June 24, 200
H. Raymond Binghar
/s/  MICHAEL J. BoskIN

Director June 24, 2003
Michael J. Boskir
/s SAFRAA. C ATZ

Director June 24, 200
Safra A. Cat:
/s/ HECTORG ARCIA -M OLINA

Director June 24, 2003
Hector Garci-Molina
/s/  JosePHA. G RUNDFEST

Director June 24, 2003
Joseph A. Grundfe:
/s/ DoNALD L. L ucas

Director June 24, 200
Donald L. Lucas
/sl Jack F. KEmP

Director June 24, 2003

Jack F. Kemj
77



Table of Contents

ORACLE CORPORATION
INDEX OF EXHIBITS

Exhibit No.
Exhibit Titles
4.01 Indenture between Oracle Corporation and StateSBank and Trust Company of California, N.A., dbfebruary 24, 199
10.02 1993 Director’ Stock Option Plan, as Amended Through April 11,2
21.01 Subsidiaries of the Registra
23.01 Consent of Ernst & Young LLP, Independent Auditt
23.02 Statement Regarding Consent of Arthur Andersen |
99.01 Certification Pursuant to Section 302 of the Saek-Oxley Ac—Lawrence J. Ellisor
99.02 Certification Pursuant to Section 302 of the Saek-Oxley Act—Jeffrey O. Henley

99.03 Certification Pursuant to Section 906 of the Saek-Oxley Act.



EXHIBIT 4.01

ORACLE CORPORATION
TO

STATE STREET BANK and TRUST COMPANY OF CALIFORNIA.A.

Trustee

Indenture

Dated as of February 24, 1997

Debt Securities




Trust Indenture
Act Section

(S) 310 (a) (1

(@) (2)
(@) (3)
(a) (4)
(b)

(S) 311 (a
(b)
(S) 312 (a

(b)

(c)
(S) 313 (a

(b)

(c)

(d)
(S) 314 (a

(@) (4)

(b)

(©) (1)

(€ (2)

(©) (3)

(d)

()
(S) 315 (a

(b)

(©)

(d)

()
(S) 316 (a

(@) (1) (A)
(a) (1) (B)

(@ (2)

(b)

©
(S) 317 (a) (1

(@) (2)

(b)
(S) 318 (a

ORACLE CORPORATION

Certain Sections of this Indenture relating to
Sections 310 through 318, inclusive,
of the Trust Indenture Act of 1939:

Note: This reconciliation and tie shall not, forygsurpose, be deemed to be part of the Inden

1

Indenture
Section

609

609

Not Applicable
Not Applicable
608

610

613

613

701

702 (a)

702 (b)

702 (c)

703 (a)

703 (a)

703 (a)

703 (b)

704

101

1004

Not Applicable
102

102

Not Applicable
Not Applicable
102

601

602

601

601

514

101

502

512

513

Not Applicable
508

104 (c)

503

504

1003

107



Section 101
Section 10z
Section 10z
Section 10¢
Section 10¢
Section 10¢
Section 107
Section 10¢
Section 10¢
Section 11(
Section 111
Section 117
Section 11:

Section 201
Section 20z
Section 20z
Section 20¢
Section 20¢

Section 301
Section 30z
Section 30:
Section 30«
Section 30¢
Section 30¢
Section 307
Section 30¢

TABLE OF CONTENTS

ARTICLE ONE—DEFINITIONS AND OTHER PROVISIONS OF GENERAL APPLICAON

Definitions

Certificates and Opinior

Form of Documents Delivered to Trus
Acts of Holders; Record Dat

Notices, Etc., to Trustee and Comp:
Notice to Holder; Waive

Conflict with Trust Indenture Ac

Effect of Holdings and Table of Contetr
Successors and Assig

Separability Claus

Benefits of Indentur:

Governing Law

Legal Holidays

ARTICLE TWO—SECURITY FORMS

Forms Generall

Form of Face of Securil

Form of Reverse of Securi

Form of Legend for Global Securiti

Form of Truste's Certificate of Authenticatio

ARTICLE THREE—THE SECURITIES

Amount Unlimited; Issuable in Seri
Denomination:

Execution, Authentication, Delivery and Dati
Temporary Securitie

Registration, Registration of Transfer and Exche
Mutilated, Destroyed, Lost and Stolen Securi
Payment of Interest: Interest Rights Prese!
Persons Deemed Owng

10
10
12
12
13
13
13
13

13
13
14
14
16
16
20
2C

21
24
24
25
26
27
28
3C



Section 30¢
Section 31(

Section 407
Section 40z

Section 501
Section 50z
Section 50:
Section 50¢
Section 50¢
Section 50¢
Section 507
Section 50¢
Section 50¢
Section 51(
Section 511
Section 51z
Section 51:
Section 51«
Section 51°¢

Section 601
Section 60z
Section 60:
Section 60«
Section 60¢
Section 60¢
Section 607
Section 60¢
Section 60¢
Section 61(
Section 611

Cancellatior
Computation of Intere

ARTICLE FOUR—SATISFACTION AND DISCHARGE

Satisfaction and Discharge of Indent
Application of Trust Mone)

ARTICLE FIVE—REMEDIES

Events of Defaul

Acceleration of Maturity; Rescission and Annulm

Collection of Indebtedness and Suits for Enforcemnbgnl rustee
Trustee May File Proofs of Clai

Trustee May Enforce Claims Without Possession ofiSges
Application of Money Collecte

Limitation on Suits

Unconditional Right of Holders to Receive Princigatemium and Intere
Restoration of Rights and Remed

Rights and Remedies Cumulati

Delay or Omission Not Waive

Control by Holder:

Waiver of Past Defauli

Undertaking for Cost

Waiver of Stay or Extension Lav

ARTICLE SIX—THE TRUSTEE

Certain Duties and Responsibiliti

Notice of Defaults

Certain Rights of Truste

Not Responsible for Recitals or Issuance of Seesi
Money Held in Securitie

Money Held in Trus

Compensation and Reimbursem

Disqualification; Conflicting Interest

Corporate Trustee Required; Eligibili

Resignation and Removal; Appointment of Succe
Acceptance of Appointment by Succes

2

3C

31
31
32
33
33
35
37
38

38
38
39
40
40
40
40
41
42
42
42
42

43
44
44
44
44
45
45
45
47



Section 617
Section 61:
Section 61«

Section 701
Section 70z
Section 70z
Section 70¢

Section 807
Section 80z

Section 907
Section 90z
Section 90:
Section 90¢
Section 90¢
Section 90¢

Section 100:
Section 100:
Section 100:
Section 100
Section 100¢
Section 100¢
Section 100°
Section 100¢
Section 100¢
Section 101(

Merger, Conversion, Consolidation or Successidausiness
Preferential Collection of Claims Against Comps
Appointment of Authenticating Age!

ARTICLE SEVEN—HOLDERES' LISTS AND REPORTS BY TRUSTEE AND COMPAN

Company to Furnish Trustee Names and AddressesloEks
Preservation of Information; Communications to Hok
Reports by Truste

Reports by Compar

ARTICLE EIGHT—CONSOLIDATION, MERGER, CONVEYANCE, TRANSFER OR LEAE

Company May Consolidate, Etc., Only on Certain T&
Successor Substitutt

ARTICLE NINE—SUPPLEMENTAL INDENTURES

Supplemental Indentures Without Consent of Holi
Supplemental Indentures with Consent of Holc
Execution of Supplemental Indentul

Effect of Supplemental Indentur

Conformity with Trust Indenture A«

Reference in Securities to Supplemental Indent

ARTICLE TEN—COVENANTS

Payment of Principal, Premium and Intel
Maintenance of Office or Agenc

Money for Securities Payments to Be Held in T
Statement by Officers as to Defa

Existence

Maintenance of Propertit

Payment of Taxes and Other Clai

Limitations on Liens

Limitations on Sale and Lez-Back Transaction
Waiver of Certain Covenan

48

48
51
51
51
52
52
52
52

53
53
55
56
56
56
56
56
56
57
57
58

58
58
58
61
61



ARTICLE ELEVEN—REDEMPTION OF SECURITIE!

Section 110:
Section 110:
Section 110
Section 110
Section 110¢
Section 110¢
Section 110°

Applicability of Article

Election to Redeem; Notice to Trus!

Selection by Trustee of Securities to Be Redee
Notice of Redemptio

Deposit of Redemption Pric

Securities Payable on Redemption C
Securities Redeemed in P

ARTICLE TWELVE—SINKING FUNDS

Section 120:
Section 120:
Section 120:

Applicability of Article
Satisfaction of Sinking Fund Payments with Seces
Redemption of Securities for Sinking Fu

ARTICLE THIRTEEN—DEFEASANCE AND COVENANT DEFEASANCE

Section 130:
Section 130:
Section 130:
Section 130:
Section 130¢
Section 130¢

Compan’s Option to Effect Defeasance or Covenant Defeas

Defeasance and Dischar

Covenant Defeasan

Conditions to Defeasance or Covenant Defeas

Deposited Money and U.S. Government Obligationtsetéield in Trust; Other Miscellaneous Provisi
Reinstatemer

ARTICLE FOURTEEMREPAYMENT AT OPTION OF SECURITY HOLDER

Section 140:
Section 140:
Section 140:
Section 140

Applicability of Article

Repayment of Securitie

Exercise of Option; Notic

Securities Payable on the Repayment [

Note: This table of contents shall not, for anyguse, be deemed to be part of the Inden

4

63
63
63
63
64
65
65
66
66
66
66
67
67
67
67
68
68
7C
7C
71
71
71
71
72



INDENTURE, dated as of February 24, 1997, betweBAOLE CORPORATION, a corporation duly organized a&xikting under the
laws of the State of Delaware (herein called therf@any”), having its principal office at 500 Oraélarkway, Redwood City, California
94065, and State Street Bank and Trust Companlifo@ia, N.A., a national banking associationydatganized and existing under the laws
of United States, as Trustee (herein called thestEe”).

RECITALS OF THE COMPANY

The Company has duly authorized the execution afidaty of this Indenture to provide for the issaarirom time to time of its
unsecured debentures, notes or other evidencedetbiedness (herein called the “Securities”), uitdichas to principal amount, to bear such
rates of interest, to mature at such time or tinebge issued in one or more series and to haveather provision as shall be fixed as
hereinafter provided.

All things necessary to make this Indenture a vagjcteement of the Company, in accordance witteites, have been done.
NOW, THEREFORE, THIS INDENTURE WITNESSETH:

For and in consideration of the premises and thieh@se of the Securities by the Holders theredd, itutually agreed, for the equal and
proportionate benefit of all Holders of the Sedesitor of series thereof, as follows:
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ARTICLE ONE

DEFINITIONS AND OTHER PROVISIONS
OF GENERAL APPLICATION

Section 101.  Definitions.

For all purposes of this Indenture, except as otlserexpressly provided or unless the context atiserrequires:
(2) the terms defined in this Article have the megsa assigned to them in this Article and include plural as well as the singul:

(2) all other terms used herein which are defimethé Trust Indenture Act, either directly or bjerence therein, have the meani
assigned to them therein;

(3) all accounting terms not otherwise defined mehave the meanings assigned to them in accordaiticgenerally accepte
accounting principles in the United States of Amm&riand, except as otherwise herein expressly ¢gedyithe term “generally accepted
accounting principles” with respect to any compotatequired or permitted hereunder shall mean sechunting principles as are
generally accepted at the date of such computadiach;

(4) the words“hereir’, “hereo” and“hereunde” and other words of similar import refer to this émlure as a whole and not to ¢
particular Article, Section or other subdivision.

“Act”, when used with respect to any Holder, has tteaning specified in Section 104.

“Affiliate” of any specified Person means the Teestany other Person directly or indirectly coningilor controlled by or under direct or
indirect common control with such specified Perdeor. the purposes of this definition, “control” whased with respect to any specified
Person means the power to direct the managemergdicies of such Person, directly or indirecthyhether through the ownership of voting
securities, by contract or otherwise; and the téfcoatrolling” and “controlled” have meanings cdatve to the foregoing.

“Attributable Debt” has the meaning specified irctan 1009.

“Authenticating Agent” means the Trustee any Pemathorized by the Trustee pursuant to Sectionté&t on behalf of the Trustee to
authenticate Securities of one or more series.

“Board of Directors” means either the board of dioes of the Company or any committee of that baadgt authorized to act for it in
respect thereof.

“Board Resolution” means a copy of a resolutiortified by the Secretary or an Assistant Secretth® Company to have been duly
adopted by the Board of Directors and to be infiuite and effect on the date of such certificatanmd delivered to the Trustee.

“Business Day”, when used with respect to any Ptddeayment, means each Monday, Tuesday, Wedneshaysday and Friday which
is not a day on which banking institutions in tRéce of Payment are authorized or obligated bydaexecutive order to close, except as may
otherwise be provided in the form of Securitiegy particular series pursuant to the provisiorthisfIndenture.

“Commission” means the Securities and Exchange Csgiom, as from time to time constituted, createdar the Exchange Act, or, if at
any time after the execution of this instrumentsGommission is not existing and performing thdetuhow assigned to it under the Trust
Indenture Act, then the body performing such dusiesuch time.



“Company” means the Person named as the “Comparntyiki first paragraph of this instrument until asssor Person shall have
become such pursuant to the applicable provisibtisi®Indenture, and thereafter “Company” shalamsuch successor Person.

“Company Request” or “Company Order” means a writiquest or order signed in the name of the Cognpguits Chairman of the
Board, its Vice Chairman of the Board, its Prestderma Vice President, and by its Treasurer, ariséast Treasurer, its Secretary or an
Assistant Secretary, and delivered to the Trustee.

“Consolidated Net Assetsheans, as of any particular time, the aggregateuatraf assets (less applicable reserves) at thettid mos
recently completed fiscal quarter after deductimgrefrom: (a) all current liabilities except for) flotes and loans payable, (2) current matui
of long-term debt and (3) current maturities ofighlions under capital leases, all as set fortthermost recent quarter-end consolidated
balance sheet of the Company and its consolidatedi@iaries and computed in accordance with gelyeaatepted accounting principles.

“Consolidated Net Tangible Assetsieans, as of any particular time, the aggregataiataf assets (less applicable reserves) at thef
the most recently completed fiscal quarter aftetudéing therefrom: (a) all current liabilities, et for (1) notes and loans payable, (2) current
maturities of longeerm debt and (3) current maturities of obligationsler capital leases; and (b) to the extent iredud said aggregate amo
of assets, all goodwill, trade names, trademarkigmis, organization expenses, unamortized detxais and expenses (other than capitalized
unamortized product development costs, such aBputiimitation, capitalized hardware and softwdeselopment costs), to the extent
included in said aggregate amount of assets, akktfrth on the most recent quarter-end condelitibalance sheet of the Company and its
Consolidated Subsidiaries and computed in accosdatith generally accepted accounting principles.

“Corporate Trust Office” means the principal offigethe Trustee at which at any particular timecitsporate trust business shall be
conducted, which office, at the date of executibthis Indenture, is located at 725 South FigueStraet, Suite 3100, Los Angeles, California
90017, Attn: Corporate Trust Department.

“Corporation” means a corporation, association, jgany, joint-stock company or business trust.
“Covenant Defeasance” has the meaning specifi&kation 1303.

“Debt” has the meaning specified in Section 1008.

“Defaulted Interest” has the meaning specified éctn 307.

“Defeasance” has the meaning specified in Sectgii21

“Depositary” means, with respect to Securitiesrof aeries issuable in whole or in part in the fafhone or more Global Securities, a
clearing agency registered under the Exchangehfattis designated to act as Depositary for suchi@es as contemplated by Section 301.

“Event of Default” has the meaning specified in t8et501.



“Exchange Act” means the Securities Exchange Adi9¥4, as amended.
“Exempted Secured Debt” has the meaning specifigkiction 1008.

“Global Security” means a Security that evidendeergpart of the Securities of any series anduthanticated and delivered to, and
registered in the name of, the Depositary for skeburities or a nominee thereof.

“Holder” means a Person in whose name a Securiggistered in the Security Register.

“Indenture” means this instrument as originally @ted or as it may from time to time be supplemgoteamended by one or more
indentures supplemental hereto entered into putsaahe applicable provisions hereof, includingy, &ll purposes of this instrument and any
such supplemental indenture, the provisions ofTttust Indenture Act that are deemed to be a paahdfgovern this instrument and any such
supplemental indenture, respectively. The terméhidre” shall also include the terms of the paléicgeries of Securities established as
contemplated by Section 30drovided, howeverthat if at any time more than one person is gais Trustee under this Indenture due to the
appointment of one or more separate Trustees fooae or more separate series of Securities, “ldehshall mean, with respect to such
series of Securities for which any such Personist€e, this instrument as originally executedsoit anay from time to time be supplemented
or amended by one or more indentures supplemeatatdientered into pursuant to the applicable gions hereof and shall include the terms
of particular series of Securities for which suehgon is Trustee established as contemplated bio8&91, exclusive, however, of any
provisions or terms which relate solely to otheteseof Securities for which such Person is notstes, regardless of when such terms or
provisions were adopted, and exclusive of any gions or terms adopted by means of one or morentandes supplemental hereto executed
and delivered after such person had become sudteEsbut to which such person, as such Trusteenotza party.

“Interest”, when used with respect to an Origirsslue Discount Security which by its terms beaex@sdt only after Maturity, means
interest payable after Maturity.

“Interest Payment Date”, when used with respeenyp Security, means the Stated Maturity of an Imsé&nt of interest on such Security.

“Maturity”, when used with respect to any Securitigans the date on which the principal of such @gaoor an installment of principal
becomes due and payable as therein or herein gbwehether at the Stated Maturity or by declaratibacceleration, call for redemption or
otherwise.

“Mortgage” and “mortgages” have the respective nmegmspecified in Section 1008.
4



“Nonrecourse Obligation” means indebtedness orrathBgations substantially related to (i) the aisition of assets not previously
owned by the Company or any Restricted Subsidiafii)the financing of a project involving the ddepment or expansion of properties of
the Company or any Restricted Subsidiary, as tehvtiie obligee with respect to such indebtednesbligation has no recourse to the
Company or any Restricted Subsidiary or any asgdatee Company or any Restricted Subsidiary othanthe assets which were acquired
the proceeds of such transaction or the projeahfied with the proceeds of such transaction (amgrthceeds thereof).

“Notice of Default” means a written notice of thimd specified in Sections 501(4) and 501(5).

“Officers’ Certificate” means a certificate signley the Chairman of the Board, a Vice Chairman efBloard, the President or a Vice
President, and by the Treasurer, an Assistant Gireashe Secretary or an Assistant Secretanheftompany, and delivered to the Trustee.

“Opinion of Counsel” means a written opinion of asel, who may be counsel for the Company (and wayp loe an employee of the
Company), or other counsel acceptable to the Teuste

“Original Issue Discount Security” means any Sagusihich provides for an amount less than the pp@camount thereof to be due and
payable upon a declaration of acceleration of tlatukity thereof pursuant to Section 502.

“Outstanding”, when used with respect to Securitiesans, as of the date of determination, all Séesitheretofore authenticated and
delivered under this Indenturexcept

(1) Securities theretofore canceled by the Trustegelivered to the Trustee for cancellation;

(2) Securities for whose payment or redemption rganghe necessary amount has been theretoforesdegavith the Trustee or any
Paying Agent (other than the Company) in trustetraside and segregated in trust by the Companlygi€ompany shall act as its own Paying
Agent) for the Holders of such Securities; provideat, if such Securities are to be redeemed, @aticuch redemption has been duly given
pursuant to this Indenture or provision therefdis§actory to the Trustee has been made;

(3) Securities as to which Defeasance has beeateff@ursuant to Section 1302; and
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(4) Securities which have been paid pursuant t¢i@e806 or in exchange for or in lieu of which ettSecurities have been
authenticated and delivered pursuant to this Indenbther than any such Securities in respecthaémthere shall have been presente
the Trustee proof satisfactory to it that such $i&es are held by a bona fide purchaser in wh@s®lh such Securities are valid
obligations of the Company;

provided, howevetthat in determining whether the Holders of the isit- - principal amount of the Outstanding Securities hgiven any
request, demand, authorization, direction, notoasent or waiver hereunder or are present at eingesf Holders for quorum purposes, (a)
principal amount of an Original Issue Discount Saguhat shall be deemed to be Outstanding shethle amount of the principal thereof that
would be due and payable as of the date of suarmdetation upon acceleration of the Maturity théqgarsuant to Section 502, (b) the
principal amount of a Security denominated in oneore foreign currencies or currency units shalte U.S. dollar equivalent, determine:
the manner provided as contemplated by Sectioro&the date of original issuance of such Secuoityhe principal amount (or, in the case of
an Original Issue Discount Security, the U.S. dadlguivalent on the date of original issuance ahsBecurity of the amount determined as
provided in (a) above) of such Security, and (Qusigies owned by the Company or any other obligmon the Securities or any Affiliate of t
Company or of such other obligor shall be disregdrand deemed not to be Outstanding, except thdgtermining whether the Trustee shall
be protected in relying upon any such request, ddireuthorization, direction, notice, consent oiwsaor upon any such determination as to
the presence of a quorum, only Securities whichTtustee knows to be so owned shall be so disregafecurities so owned which have b
pledged in good faith may be regarded as Outstgritithe pledgee establishes to the satisfactiadh®fTrustee the pledgee’s right so to act
with respect to such Securities and that the pledgeot the Company or any other obligor uponSeeurities or any Affiliate of the Company
or of such other obligor.

“Paying Agent” means any Person authorized by the@any to pay the principal of or any premium adeiast on any Securities on
behalf of the Company.

“Person” means any individual, corporation, parsh@s, joint venture, trust, unincorporated orgati@aor government or any agency or
political subdivision thereof.

“Place of Payment”, when used with respect to theuBties of any series, means the place or plabese the principal of and any
premium and interest on the Securities of thaeseaire payable as specified as contemplated bioB&€1.

“Predecessor Security” of any particular Securigams every previous Security evidencing all orrdigo of the same debt as that
evidenced by such particular Security; and, forgheoses of this definition, any Security autheated and delivered under Section 306 in
exchange for or in lieu of a mutilated, destroyledt or stolen Security shall be deemed to evidéneesame debt as the mutilated, destroyed,
lost or stolen Security.



“Principal Property” means the land, land improveisebuildings and fixtures (to the extent theyst@ate real property interests)
(including any leasehold interest therein) constituthe principal corporate office, any manufattgrmlant or any manufacturing facility
(whether owned at the date of this Indenture oediger acquired) which: (a) is owned by the Compangny Subsidiary; (b) is located within
any of the present 50 states of the United Stdtésnerica (or the District of Columbia); (c) hastri®een determined in good faith by the Bo
of Directors not to be of material importance te Husiness conducted by the Company and its Sahsigltaken as a whole; and (d) has a |
value on the date as of which the determinatidreing made of in excess of 0.75% of ConsolidatedAdsets of the Company as most
recently determined on or prior to such date (iditig for purposes of such calculation the landdlenprovements, buildings and such fixtures
comprising such office, plant or facility, as theese may be).

“Redemption Date”, when used with respect to amyu8ty to be redeemed, means the date fixed fdn sedemption by or pursuant to
this Indenture.

“Redemption Price”, when used with respect to aegusity to be redeemed, means the price at whishtdt be redeemed pursuant to this
Indenture.

“Regular Record Date” for the interest payable oy mterest Payment Date on the Securities of angs means the date specified for
that purpose as contemplated by Section 301.

“Responsible Officer”, when used with respect te Thustee, means the chairman or any vice-chaioh#re board of directors, the
chairman or any vice-chairman of the executive citbes of the board of directors, the chairman eftitust committee, the president, any vice
president, any assistant vice president, the segreiny assistant secretary, the treasurer, agistast treasurer, the cashier, any assistant
cashier, any trust officer or assistant trust effj¢che controller or any assistant controllermy ather officer of the Trustee customarily
performing functions similar to those performedany of the above designated officers and also medtisrespect to a particular corporate
trust matter, any other officer to whom such mateeferred because of his knowledge of and famitji with the particular subject.

“Restricted Subsidiary” means any Subsidiary whiams any Principal Property; provided, howevert tha term “Restricted
Subsidiary” shall not include (a) any Subsidiaryiebhis principally engaged in leasing or in finamgireceivables, or which is principally
engaged in financing the Company’s operations detsie United States of America; (b) any Subsidiasg than 80% of the voting stock of
which is owned, directly or indirectly, by the Coamy or by one or more other Subsidiaries or byGbmpany and one or more other
Subsidiaries if the common stock of such Subsidistyaded on any national securities exchangeiotegl on the Nasdaq National Market ¢
the over-the-counter market; or (c) Oracle Corporadapan, a Japanese corporation. For purposhisafefinition, “voting stock” has the
meaning specified in the definition of “Subsidigrigelow.



“Sale and Lease-Back” has the meaning specifiekiction 1009.

“Sale and Lease-Back Transaction” means any armegewith any Person providing for the leasingn® €ompany or any Restricted
Subsidiary of any Principal Property which propdras been or is to be sold or transferred by thegamy or such Restricted Subsidiary to
such Person.

“Security” or “Securities” has the meaning statedhie first recital of this Indenture and more fgaitrly means any Security or
Securities authenticated and delivered under tusriture.

“Security Register” and “Security Registrar” habe respective meanings specified in Section 305.

“Significant Subsidiary”, as of any date of detemation, has the meaning set forth in Rule 1-02 ifiche 1 of Regulation S-X (or any
successor provision) of the Commission.

“Special Record Date” for the payment of any Detiedilinterest means a date fixed by the Trusteaipntgo Section 307.

“Stated Maturity”, when used with respect to ang8é&y or any installment of principal thereof atérest thereon, means the date
specified in such Security as the fixed date orcivithe principal of such Security or such instalitnaf principal or interest is due and paya

“Subsidiary” means any corporation of which at te862/3% of the outstanding voting stock of suctporation is owned at the time,
directly or indirectly, by the Company or by onenoore other Subsidiaries, or by the Company andoomeore other Subsidiaries. For the
purposes of this definition, “voting stock” meansck which ordinarily has voting power for the elen of directors, whether at all times or
only so long as no senior class of stock has sotihgypower by reason of any contingency.

“Trust Indenture Act” means the Trust Indenture 8£1939 as in force at the date as of which thé$rument was executegkrovided,
however, that in the event the Trust Indenture Act of 1838mended after such date, “Trust Indenture Awtans, to the extent required by
any such amendment, the Trust Indenture Act of 188%0 amended.

“Trustee” means the Person named as the “Trustetiei first paragraph of this instrument until asssor Trustee shall have become
such pursuant to the applicable provisions of litikenture, and thereafter “Trustee” shall meamoluide each Person who is then a Trustee
hereunder, and if at any time there is more thansoureh Person, “Trustee” as used with respect to
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the Securities of any series shall mean the Trugitberespect to Securities of that series.

“U.S. Government Obligations” means securities #rat(a) direct obligations of the United Stategwferica for the payment of which
its full faith and credit is pledged or (b) obligats of a Person controlled or supervised by atidgas an agency or instrumentality of the
United States of America, the timely payment ofetthis unconditionally guaranteed as a full faitkl @nedit obligation by the United States of
America, which, in either case under clause (dppare not callable or redeemable at the opticth@fissuer thereof, and shall also include a
depository receipt issued by a bank (as define&geittion 3(a)(2) of the Securities Act of 1933, meaded) as custodian with respect to any
such U.S. Government Obligation or a specific paynoé interest on or principal of any such U.S. &mment Obligation held by such
custodian for the account of the holder of a dapogreceipt, provided that (except as requiredaly) such custodian is not authorized to nr
any deduction from the amount payable to the hadlsuch depository receipt from any amount reaive the custodian in respect of the (
Government Obligation or the specific payment afigpal of or interest on the U.S. Government Cdifign evidenced by such depository
receipt.

“Vice President”, when used with respect to the @any, means any vice president, whether or nogdetéd by a number or a word or
words added before or after the title “vice presitle

Section 102. Certificates and Opinions.

Upon any application or request by the Company¢oTirustee to take any action under any provisfahis Indenture, the Company
shall furnish to the Trustee such certificates apitiions as may be required under the Trust Indergt. Each such certificate, or opinion
shall be given, in the form of an Officers’ Cextdie, if to be given by an officer of the Compamryan Opinions of Counsel, if to be given by
counsel, and shall comply with the requirementthefTrust Indenture Act and any other requiremsetdorth in this Indenture.

Every certificate or opinion with respect to coraplte with a condition or covenant provided forhis tndenture (other than those
provided for in Section 1004) shall include:

(1) a statement that each individual signing suetifecate or opinion has read such covenant oditam and the definitions herein
related thereto;

(2) a brief statement as to the nature and scoffgeaxamination or investigation upon which treteshents or opinions contain
in such certificate or opinion are based;

(3) a statement that, in the opinion of each sadividual, such individual has made such examimatioinvestigation as is
necessary to enable such individual to expresafamied opinion as to whether or not such covepagbndition has been complied
with; and



(4) a statement as to whether, in the opinion oheaich individual, such condition or covenant besn complied with.
Section 103. Form of Documents Delivered to Trustee.

In any case where several matters are required tetified by, or covered by an opinion of, angdfied Person, it is not necessary that
all such matters be certified by, or covered bydpmion of, only one such Person, or that thegdeertified or covered by only one docum
but one such Person may certify or give an opimiih respect to some matters and one or more st Persons as to other matters, and any
such Person may certify or give an opinion as tdsuatters in one or several documents.

Any certificate or opinion of an officer of the Cpamy may be based, insofar as it relates to leg#tlens, upon a certificate or opinion of,
or representations by, counsel, unless such officews, or in the exercise of reasonable care shauw, that the certificate or opinion or
representations with respect to the matters updahaifis certificate or opinion is based are errarse@ny such certificate or opinion of
counsel may be based, insofar as it relates tadhotatters, upon a certificate or opinion of, @presentations by, an officer or officers of the
Company stating that the information with respeciuch factual matters is in the possession o€trapany, unless such counsel knows, or in
the exercise of reasonable care should know, lieatertificate or opinion or representations wibpect to such matters are erroneous.

Where any Person is required to make, give or égdeeo or more applications, requests, consenttficates, statements, opinions or
other instruments under this Indenture, they maynleed not, be consolidated and form one instramen

Section 104. Acts of Holders; Record Dates.

(a) Any request, demand, authorization, directimwtice, consent, waiver or other action providedty Indenture to be given or taken
Holders may be embodied in and evidenced by omeove instruments of substantially similar tenomsig by such Holders in person or by an
agent duly appointed in writing; and, except agimeotherwise expressly provided, such action diedbme effective when such instrument or
instruments are delivered to the Trustee and, wihédnereby expressly required, to the ComparnyghSnstrument or instruments (and the
action embodied therein and evidenced therebyhearein sometimes referred to as the “Act” of théddos signing such instrument or
instruments. Proof of execution of any such instatror of a writing appointing any such agent shalkufficient for any purpose of this
Indenture and (subject to Section 601) conclusiviavor of the Trustee and the Company, if in trenmer provided in this Section.

(b) The fact and date of the execution by any Recd@ny such instrument or

10



writing may be proved by the affidavit of a witnedssuch execution or by a certificate of a notauplic or other officer authorized by law to
take acknowledgments of deeds, certifying thairtbe/idual signing such instrument or writing ackviedged to him the execution thereof.
Where such execution is by a signer acting in aci#pother than his individual capacity, such ifiegte or affidavit shall also constitute
sufficient proof of his authority. The fact and éaff the execution of any such instrument or wgitior the authority of the Person executing
same, may also be proved in any other manner whiefirustee deems sufficient.

(c) The ownership of Securities shall be provedhgySecurity Register.

(d) Any request, demand, authorization, directiuotjce, consent, waiver or other Act of the Holdeany Security shall bind every futt
Holder of the same Security and the Holder of exBagurity issued upon the registration of trandfereof or in exchange therefor or in lieu
thereof in respect of anything done, omitted ofesefl to be done by the Trustee or the Compangliance thereon, whether or not notation of
such action is made upon such Security.

(e) The Company may, in the circumstances permityetthe Trust Indenture Act, fix any day as theordadate for the purpose of
determining the Holders of Securities of any seeiatitled to give or take any request, demand,a@igétion, direction, notice, consent, waiver
or other action, or to vote on any action, authetinr permitted to be given or taken by HolderSecurities of such series. If not set by the
Company prior to the first solicitation of a Hold&rSecurities of such series made by any Persogsipect of any such action, or, in the cas
any such vote, prior to such vote, the record ttatany such action or vote shall be the 30th dayif later, the date of the most recent list of
Holders required to be provided pursuant to Sect@h) prior to such first solicitation or vote,thg case may be. With regard to any record
date for action to be taken by the Holders of onmore series of Securities, only the Holders afugiéies of such series on such date (or their
duly designated proxies) shall be entitled to giwéake, or vote on, the relevant action. With rega any record date set pursuant to this
paragraph, the Holders of Outstanding Securitigh®felevant series on such record date (or théyr appointed agents), and only such
Persons, shall be entitled to give or take thevegleaction, whether or not such Holders remairdei after such record date. With regard to
any action that may be given or taken hereundsr lmpHolders of a requisite principal amount of @atding Securities of any series (or their
duly appointed agents) and for which a record taset pursuant to this paragraph, the Company atats option, set an expiration date after
which no such action purported to be given or tdikgany Holder shall be effective hereunder untggan or taken on or prior to such
expiration date by Holders of the requisite primti@mount of Outstanding Securities of such semesuch record date (or their duly appointed
agents). On or prior to any expiration date sespant to this paragraph, the Company may, on ongoe occasions at its option, extend such
date to any later date. Nothing in this paragrdpil prevent any Holder (or any duly appointed agkereof) from giving or taking, after any
expiration date, any action identical to, or, at #me, contrary to or different from, any actioiven or taken, or purported to have been given
or taken, hereunder by a Holder on or prior to sietle, in which event the Company may set a redate in respect thereof pursuant to this
paragraph.
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Notwithstanding the foregoing or the Trust Indeatéct, the Company shall not set a record dateafwd, the provisions of this paragraph s
not apply with respect to, any action to be givetaken by Holders pursuant to Section 501, 5021

(f) Without limiting the foregoing, a Holder enétd hereunder to give or take any action hereundbrregard to any particular Security
may do so with regard to all or any part of thenpipal amount of such Security or any one or maig dppointed agents each of which ma
so pursuant to such appointment with regard toradiny different part of such principal amount.

Section 105. Notices, Etc., to Trustee and Company.

Any request, demand, authorization, direction,egtconsent, waiver or Act of Holders of other dueut provided or permitted by this
Indenture to be made upon, given or furnishedtdijexd with,

(1) the Trustee by any Holder or by the Companyi $leasufficient for every purpose hereunder if magiven, furnished or filed in
writing to or with the Trustee at its Corporate JrO@ffice, Attention: Corporate Trust Department, o

(2) the Company by the Trustee or by any Holdel $lgasufficient for every purpose hereunder (usletherwise herein expressly
provided) if in writing and mailed, firstlass postage prepaid, to the Company addressedttthe address of its principal office specifiadhe
first paragraph of this instrument or at any othédress previously furnished in writing to the Teesby the Company; provided, however, that
such notice shall not be deemed to be given wtiived by the Company.

Section 106. Notice to Holder; Waiver.

Where this Indenture provides for notice to Hold&rany event, such notice shall be sufficientlyegi (unless otherwise herein expressly
provided) if in writing and mailed, first-class page prepaid, to each Holder affected by such ee¢stuch Holdes address as it appears in
Security Register, not later than the latest détnf), and not earlier than the earliest datafy), prescribed for the giving of such notice. In
any case where notice to Holders is given by maither the failure to mail such notice, nor anfedein any notice so mailed, to any partic
Holder shall affect the sufficiency of such notigith respect to other Holders. Where this Indenprvides for notice in any manner, such
notice may be waived in writing by the Person &dito receive such notice, either before or afterevent, and such waiver shall be the
equivalent of such notice. Waivers of notice by dtot shall be filed with the Trustee, but sucimdjlshall not be a condition precedent to the
validity of any action taken in reliance upon sudver.

In case by reason of the suspension of regularseaiice or by reason of any other cause it skiitpracticable to give such notice by
mail, then such notification as shall be made whthapproval of the Trustee shall constitute aigefit notification for every purpose
hereunder.
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Section 107. Conflict with Trust Indenture Act.

If any provision hereof limits, qualifies or cordig with a provision of the Trust Indenture Actttlerequired under such Act to be a part
of and govern this Indenture, the latter provisball control. If any provision of this Indenturedifies or excludes any provision of the Trust
Indenture Act that may be so modified or excludhbd,latter provisions shall be deemed to apphi® Ihdenture as so modified or to be
excluded, as the case may be.

Section 108. Effect of Holdings and Table of Contents.

The Article and Section headings herein and thdeTabContents are for convenience only and shatllffect the construction thereof.
Section 109. Successors and Assigns.

All covenants and agreements in this IndenturenbyGompany shall bind its successors and assidrether so expressed or not.
Section 110. Separability Clause.

In case any provision in this Indenture or in tlee@ities shall be invalid, illegal or unenforceglihe validity, legality and enforceability
of the remaining provisions shall not in any wayalfiected or impaired thereby.

Section 111. Benefits of Indenture.

Nothing in this Indenture or in the Securities, i®g3 or implied, shall give to any Person, othanttihe parties hereto and their succes
hereunder, any Authenticating Agent, Paying Ag8eturity Registrar and the Holders, any beneféryrlegal or equitable right, remedy or
claims under this Indenture.

Section 112. Governing Law.
This Indenture and the Securities shall be govehyeaind construed in accordance with the laws @fBtate of California.
Section 113. Legal Holidays.

In any case where any Interest Payment Date, Reitemipate or Stated Maturity of any Security shmalt be a Business Day at any P
of Payment, then (notwithstanding any other prawvigif this Indenture or the Securities (other tagrovision of the Securities of any series
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which specifically states that such provision shalbly in lieu of this Section)) payment of intdres principal (and premium, if any) need not
be made at such Place of Payment on such datmdube made on the next succeeding Business DaichtPlace of Payment with the same
force and effect as if made on the Interest Payeaite or Redemption Date, or at the Stated Matupityvided that no interest shall accrue for
the period from and after such Interest Paymen¢é JRédemption Date or Stated Maturity, as the oesebe.

ARTICLE TWO
SECURITY FORMS

Section 201. Forms Generally.

The Securities of each series shall be in substgnthe form set forth in this Article, or in suctther form as shall be established by or
pursuant to a Board Resolution or in one or modeiirtures supplemental hereto, in each case withaugropriate insertions, omissions,
substitutions and other variations as are requirqzermitted by this Indenture, and may have sattkers, numbers or other marks of
identification and such legends or endorsementseglthereon as may be required to comply with gikesrof any securities exchange or as
may, consistently herewith, be determined by tlieerfs executing such Securities, as evidencedhdy execution of the Securities. If the fc
of Securities of any series is established by adt@ien pursuant to a Board Resolution, a copynapropriate record of such action shall be
certified by the Secretary or an Assistant Secyeththe Company and delivered to the Trustee atior to the delivery of the Company Or¢
contemplated by Section 303 for the authenticadiath delivery of such Securities.

The definitive Securities shall be printed, lithaghed or engraved on steel engraved borders obmayoduced in any other manner, all
as determined by the officers executing such Séesirias evidenced by their execution of such Sesir

Section 202. Form of Face of Security.

[INSERT ANY LEGEND REQUIRED BY THE INTERNAL REVENUECODE AND THE REGULATIONS THEREUNDER.]

No. $
CUSIP
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ORACLE CORPORATION, a corporation duly organized a&axisting under the laws of Delaware (herein caitee “Company”, which
term includes any successor Person under the lmedehereinafter referred to), for value receivezteby promises to pay to , or
registered assigns, the principal sum of Dollars on if the Security is to bear interest prior to Mattyriinsert—, and to pay
interest thereon from or from the mmestent Interest Payment Date to which interesbleas paid or duly provided for, semiannually
on and in each year, canaing , at the rate of % per anpuntil the principal hereof is paid or made avaigafor
payment [if applicable, insert— and (to the extent that the payment of suchésteshall be legally enforceable) at the rate 86 per annum
on any overdue principal and premium and on anydmeinstalliment of interest]. The interest so fgaand punctually paid or duly provid
for, on any Interest Payment Date will, as provideduch Indenture, be paid to the Person in winasee this Security (or one or more
Predecessor Securities) is registered at the ofdsesiness on the Regular Record Date for suehést, which shall be the or
(whether or not a Business Day), as the case maygxé preceding such Interest Payment Date. Aol suterest not so punctually paid or
duly provided for will forthwith cease to be payalb the Holder on such Regular Record Date andeithgr be paid to the Person in whose
name this Security (or one or more Predecessoniliesyis registered at the close of business 8pecial Record Date for the payment of
such Defaulted Interest to be fixed by the Trustetice whereof shall be given to Holders of Sa@siof this series not less than 10 days prior
to such Special Record Date, or be paid at any itinamy other lawful manner not inconsistent whb tequirements of any securities exche
on which the Securities of this series may bedisénd upon such notice as may be required by exicdiange, all as more fully provided in ¢
Indenture.]

[ If the Security is not to bear interest prior to tdety insert—The principal of this Security shall not bear ietgrexcept in the case of a
default in payment of principal upon acceleratiopon redemption or at Stated Maturity and in stasedhe overdue principal of this Security
shall bear interest at the rate of % per an(torthe extent that the payment of such interesll §ie legally enforceable), which shall accrue
from the date of such default in payment to the gietyment of such principal has been made or dulyiged for. Interest on any overdue
principal shall be payable on demand. Any suchr@stteon any overdue principal that is not so paidl@mand shall bear interest at the rate of

% per annum (to the extent that the paymestioh interest shall be legally enforceable), wisicall accrue from the date of such demand
for payment to the date payment of such interestie®n made or duly provided for, and such intestesil also be payable on demand.]

Payment of principal of (and premium, if any) arifidpplicable, insert—any such] interest on this Security will be madthatoffice or
agency of the Company maintained for that purpodes Angeles, California, in such lawful currerafyfthe United States of America] as at
the time of payment is legal tender for paymentudflic and private debtsfiapplicable, insert —
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provided, however, that at the option of the Conypaayyment of interest may be made by check mailéte address of the Person entitled
thereto as such address shall appear in the SeRetister.]

Reference is hereby made to the further provisadribis Security set forth on the reverse heredfictv further provisions shall for all
purposes have the same effect as if set forthiaptace.

Unless the certificate of authentication hereof lesn executed by the Trustee referred to on therse hereof by manual signature, this
Security shall not be entitled to any benefit untherindenture or be valid or obligatory for anypase.

IN WITNESS WHEREOF, the Company has caused thisument to be duly executed under its corporaté sea
Dated:
ORACLE CORPORATION
By

Attest:
Section 203. Form of Reverse of Security

This Security is one of a duly authorized issusafurities of the Company (herein called the “S#éegt), issued and to be issued in one
or more series under an Indenture, dated as ofiegbr , 1997 (herein called the “Indenture”)iviieen the Company and State Street Bank
and Trust Company of California, N.A., as Trusteeréin called the “Trustee”, which term includey anccessor trustee under the Indenture),
to which Indenture and all indentures supplemethideto reference is hereby made for a statemeheakspective rights, limitations of rigk
duties and immunities thereunder of the Comparey;Tifustee and the Holders of the Securities artdeoferms upon which the Securities are,
and are to be, authenticated and delivered. Thiarg is one of the series designated on the ffiereof], limited in aggregate amount to

$ I

[ If applicable, insert—The Securities of this series are subject to—rgatiem upon not less than 30 days’ notice by maflapplicable,
insert—

(1) on in any year
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commencing with the year and endintipwhe year through operation of timkisg fund for this series at a Redemption Price

equal to 100% of the principal amount, and (2amy time [on or after , 19 , a$ a whole or in part, at the election of the
Company, at the following Redemption Prices (expedsas percentages of the principal amount): Bested (on or before , %,
and if redeemed] during the 12-month period begigni of the year indicated,

Year Redemption Price

and thereafter at a Redemption Price equal to % of the principal amount, together in the cafseny such redemptioniflapplicable, insert
—(whether through operation of the sinking fund tireswise)] with accrued interest to the Redempbaite, but interest installments whose
due date is on or prior to such Redemption Datkheilpayable to the Holders of such Securitiesnar or more Predecessor Securities, of
record at the close of business on the relevanbi@daates referred to on the face hereof, all asiged in the Indenture.]

[ If applicable, insert—The Securities of this Series are subject—to reatiem upon not less than 30 days’ notice by maj,on
in any year commencing with the year amdireg with the year through operationha sinking fund for this series at the
Redemption Prices for redemption through operatfaihe sinking fund (expressed as percentagesegbtimcipal amount) set forth in the table
below, and (2) at any time [on or after ], as a whole or in part, at the election of therPany, at the Redemption Prices for redemption
otherwise than through operation of the sinkingdf{iexpressed as percentages of the principal arhsentorth in the table below: If redeemed
during the 12-month period beginning f the years indicated,

Redemption Price Redemption Price for
for Redemption Redemption Otherwise
Through Operation Than Through Operation

Year of the Sinking Func of the Sinking Fund

and thereafter at a Redemption Price equal to % of the principal amount, together in the case
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of any such redemption (whether through operaticdh® sinking fund or otherwise) with accrued iet&rto the Redemption Date, but interest
installments whose Stated Maturity is on or priostich Redemption Date will be payable to the Hsldé such Securities, or one or more
Predecessor Securities, of record at the closesihbss on the relevant Record Dates referred theoface hereof, all as provided in the
Indenture.]

[Notwithstanding the foregoing, the Company may, poibr to , redeem any Securitieshi§ series as contemplated by [Clause
(2) of] the preceding paragraph as a part of, @niticipation of, any refunding operation by thelagtion, directly or indirectly, of moneys
borrowed having an interest cost to the Companigiitated in accordance with generally acceptednfife practice) of less than % per
annum.]

[The sinking fund for this series provides for teelemption on in each year beginniitd the year and ending with the
year of [not less than $ “mandatory sinking fund”) and not more than] $ aggregate principal amount of Securitiethisf
series. Securities of this series acquired or mredeeby the Company otherwise than through [manghsimking fund payments may be
credited against subsequent [mandatory] sinkind fueyments otherwise required to be made [in therge order in which they become due].]

[ If the Security is subject to redemption, inseiih the event of—redemption of this Security intpamly, a new Security or Securities of
this series and of like tenor for the unredeemetiggohereof will be issued in the name of the Hwlbereof upon the cancellation hereof.]

[ If the Security is not an Original Issue Discou®écurity, insert—If an Event of Default with respect to Securité#ghis series shall
occur and be continuing, the principal of the Sities of this series may be declared due and payialithe manner and with the effect provi
in the Indenture.]

[ If the Security is an Original Issue Discount Séginsert—If an Event of Default with respect to Securitidghis series shall occur
and be continuing, an amount of principal of theuB#ies of this series may be declared due andlgayin the manner and with the effect
provided in the Indenture. Such amount shall beaktp+—insert formula for determining the amount.odgpayment (i) of the amount of
principal so declared due and payable—and (iiptdriest on any overdue principal and overdue iatéie each case to the extent that the
payment of such interest shall be legally enfortahll of the Company’s obligations in respectted payment of the principal of and interest,
if any, on the Securities of this series shall feate.]

The Indenture permits, with certain exceptionshasdin provided, the amendment thereof and the fination of the rights and
obligations of the Company and the rights of thédds of the Securities of each series to be afteander the Indenture at any time by the
Company and the Trustee with the consent of thelétslof a majority in principal amount of the Séttes at the time Outstanding of each
series to be affected. The Indenture also contains
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provisions permitting the Holders of specified marages in principal amount of the Securities cheseries at the time Outstanding, on behalf
of the Holders of Securities of such series, tovwaiompliance by the Company with certain provisiofthe Indenture and certain defaults
under the Indenture and their consequences. Arty saiesent or waiver by the Holder of this Secushgll be conclusive and binding upon
such Holder and upon all future Holders of thisiBiég and of any Security issued upon the regigtradf transfer hereof or in exchange
herefor or in lieu hereof, whether or not notatidrsuch consent or waiver is made upon this Securit

No reference herein to the Indenture and no prowisf this Secretary or of the Indenture shallralteimpair the obligation of the
Company, which is absolute and unconditional, tptpa principal of and any premium and interesthis Security at the times, place and rate,
and in the currency, herein prescribed.

As provided in the Indenture and subject to cediaiitations therein set forth, the transfer ofstiecurity is registrable in the Security
Register, upon surrender of this Security for regign of transfer at the office or agency of @@mpany in any place where the principal of
and any premium and interest on this Security ay@iple, duly endorsed by, or accompanied by aemritistrument of transfer in form
satisfactory to the Company and the Security Registuly executed by, the Holder hereof or hisratty duly authorized in writing, and
thereupon one or more new Securities of this saresof like tenor, of authorized denominations fordhe same aggregate principal amount,
will be issued to the designated transferee osfeanes.

The Securities of this series are issuable onhggistered form without coupons in denomination$ of and any integral multiple
thereof. As provided in the Indenture and subjeadrtain limitations therein set forth, Securitidshis series are exchangeable for a like
aggregate principal amount of Securities of thiteseand of like tenor of a different authorizeshdmination, as requested by the Holder
surrendering the same.

No service charge shall be made for any such ragjst of transfer or exchange, but the Company reguire payment of a sum
sufficient to cover any tax or other governmentedrges payable in connection therewith.

Prior to due presentation of this Security for ségition of transfer, the Company, the Trusteeamdagent of the Company or the
Trustee may treat the Person in whose name thigriBets registered as the owner hereof for allgmses, whether or not this Security be
overdue, and neither the Company, the Trusteemosach agent shall be affected by notice to thrraoy.

This Security shall be governed by and construeat@ordance with the laws of the State of Calif@rni
The terms used in this Security which are defimethée Indenture shall have the meanings assigniteto in the Indenture.
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[FORM OF OPTION TO ELECT REPAYMENT ]

OPTION TO ELECT REPAYMENT

The undersigned hereby irrevocably requests arduats the Company to repay the within Securitydortion thereof specified belo
pursuant to its terms at a price equal to the al@mount thereof, together with interest to Repayment Date, to the undersigned, at

(Please Print or Typewrite Name and Address ofthdersigned)

For this Security to be repaid, the Company mustive this Security, with this “Option to Elect Rgment” form duly completed, at an
office or agency of the Company maintained for fhafpose in , or at such other placetoth the Company shall from time to time
notify the Holder, no less than dags more than days priorto[ ... or ] [the or (commencing on

)]

If less than the entire principal amount of thehitSecurity is to be repaid, specify the portibareof (which shall be $ , oran
integral multiple of $ ) which the Holdelects to have repaid: $ .

Dated:

Note: The signature must correspond with the nasngréten upor
the face of the Security in every particular withalieration or
enlargemen
Section 204. Form of Legend for Global Securities.
Any Global Security authenticated and deliverecehader may bear any legend required to comply thighrequirements of ar
Depositary.
Section 205. Form of Trustee’s Certificate of Authentication
The Truste’s certificates of authentication shall be in suttadly the following form:

20



This is one of the Securities of the series desgghtherein referred to in the within-mentioneddntlre.

STATE STREET BANK AND TRUST
COMPANY OF CALIFORNIA, N.A., as Trustee

By

Authorized Officer
ARTICLE THREE
THE SECURITIES
Section 301. Amount Unlimited; Issuable in Series.
The aggregate principal amount of Securities wiiely be authenticated and delivered under this loders unlimited.

The Securities may be issued from time to timeria or more series. There shall be established pu@uant to a Board Resolution and,
subject to Section 303, set forth, or determinetthéxmanner provided, in an Officers’ Certificade gstablished in one or more indentures
supplemental hereto, prior to the issuance of $eeEsiof any series:

(1) the title of the Securities of the series (whéball distinguish the Securities of the seriesifiall other Securities);

(2) any limit upon the aggregate principal amoufrthe Securities of the series which may be autbatetd and delivered under this
Indenture (except for Securities authenticateddeidered upon registration of transfer of, or keleange for, or in lieu of, other Securities of
the series pursuant to Section 304, 305, 306, 808 @7 and except for any Securities which, purst@Bection 303, are deemed never to |
been authenticated and delivered hereunder);

(3) the Person to whom any interest on a Secufitieseries shall be payable, if other than thrsdtein whose name that Security (or
one or more Predecessor Securities) is registeérhe &lose of business on the Regular Record f@atuch interest;

(4) the date or dates on which the principal of$leeurities of the series is payable;
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(5) the rate or rates at which the Securities efsries shall bear interest, if any, or the methodhich such rate or rates are determil
the date or dates from which such interest shaliues the Interest Payment Dates on which any suehest shall be payable on any Securities
and the Regular Record Date for any interest payailany Interest Payment Date, and the basis whath interest shall be calculated if otl
than that of a 360- day year of twelve 30-day msnth

(6) the place or places where the principal of amg premium and interest on Securities of the sestiall be payable and where the
Securities of any series may be surrendered fastragjon or transfer;

(7) the period or periods within which, the prigepoices at which and the terms and conditions upbich Securities of the series may
redeemed, in whole or in part, at the option ofGmenpany;

(8) the obligation, if any, of the Company to rege@r purchase Securities of the series pursuaamyainking fund or analogous
provisions or at the option of a Holder thereof #melperiod or periods within which, the price oicps at which and the terms and conditions
upon which Securities of the series shall be re@ekeon purchased, in whole or in part, pursuantthobligation, and any provisions for the
remarketing of such Securities;

(9) if other than denominations of $1,000 and artggral multiple thereof, the denominations in wh®ecurities of the series shall be
issuable;

(10) the currency, currencies or currency unitelimich payment of the principal of and any premiumd &terest on any Securities of the
series shall be payable if other than the currerfidiie United States of America and the mannertémnining the equivalent thereof in the
currency of the United States of America for pugmosf the definition of “Outstanding” in Section1t0

(11) if the amount of payments of principal of oygremium or interest on any Securities of théesemay be determined with reference
to an index, formula or other method, the manneavhiich such amounts shall be determined,;

(12) if the principal of or any premium or interest any Securities of the series is to be payalblthe election of the Company or a
Holder thereof, in one or more currencies or cuweyaimits other than that or those in which the $ides are stated to be payable, the currency,
currencies or currency units in which payment ef phincipal of and any premium and interest on 8tges of such series as to which such
election is made shall be payable, and the pefigitisn which and the terms and conditions upon \itsach election is to be made;

(13) if other than the principal amount thereo§ portion of the principal amount
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of Securities of the series which shall be payalplen declaration of acceleration of the Maturitgrdof pursuant to Section 502;
(14) the terms and conditions, if any, upon whiok &ecurities of such series may or shall be cdadento other securities or property;
(15) the non-applicablility, or variation, of Semts 1008 and 1009 with respect to the Securitissicl series;
(16) if applicable, that the Securities of suchieseshall be defeasible as provided in Article fdan;

(17) if and as applicable, that the Securitiesuahsseries shall be issuable in whole or in pathénform of one or more Global Securities
and, in such case, the Depositary or Depositadiesuch Global Security or Global Securities angl @rcumstances other than those set forth
in Section 305 in which any such Global Securityrha transferred to, and registered and exchargeSecurities registered in the name of, a
Person other than the Depositary for such Globalifty or a nominee thereof and in which such transiay be registered;

(18) the Security Registrar, if other than the Teasand the entity who will be the Paying Agent;

(19) if applicable, any Events of Default with respto Securities of such series, to the extertgheh Events of Default are in additior
the Events of Default herein contained;

(20) any other terms of the series (which termd slod be inconsistent with the provisions of thislenture, except as permitted by
Section 901(5)).

All Securities of any one series shall be substiflgtidentical except as to denomination and exesphay otherwise be provided in or
pursuant to the Board Resolution referred to alamge(subject to Section 303) set forth, or deteeaiiim the manner provided, in the Officers’
Certificate referred to above or in any such indemsupplemental hereto. All Securities of any seges need not be issued at the same time
and, unless otherwise provided, a series may hgeresal for issuances of additional Securities ofi sties.

If any of the terms of the series are establisheddbion taken pursuant to a Board Resolution,y @ an appropriate record of such
action shall be certified by the Secretary or an
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Assistant Secretary of the Company and deliveredegd rustee at or prior to the delivery of thei@dfs’ Certificate setting forth the terms of
the series.

Section 302. Denominations

The Securities of each series shall be issuabiegistered form without coupons in such denomimetias shall be specified as
contemplated by Section 301. In the absence ofanly provisions with respect to the Securitiesnyf series, the Securities of such series
be issuable in denominations of $1,000 and angiatenultiple thereof.

Section 303. Execution, Authentication, Delivery and Dating

The Securities shall be executed on behalf of ti@@any by its Chairman of the Board, its Vice Cimain of the Board, its President,
of its Vice Presidents or its Treasurer, undecitporate seal reproduced thereon attested bgdsetary or one of its Assistant Secretaries.
signature of any of these officers on the Securitiay be manual or facsimile.

Securities bearing the manual or facsimile sigrestaf individuals who were at any time the prodécers of the Company shall bind t
Company, notwithstanding that such individualsy af them have ceased to hold such offices pdadhé authentication and delivery of such
Securities or did not hold such offices at the dditeuch Securities.

At any time and from time to time after the exeontand delivery of this Indenture, the Company mi@lyver Securities of any series
executed by the Company to the Trustee for auttetitin, together with a Company Order for the antilsation and delivery of such
Securities, and upon receipt by the Trustee oSilngplemental Indenture or Board Resolutions angipamion of counsel as described below
Trustee in accordance with the Company Order (whriely provide that Securities that are the subjesreof will be authenticated and
delivered by the Trustee upon the telephonic opdemptly followed by written order of Persons desited in said Company Order and that
such Persons are authorized to determine such tarchsonditions of said Securities as are spedifiegde Company Order) shall authenticate
and deliver such Securities. If the form or terrhthe Securities of the series have been establisher pursuant to one or more Board
Resolutions or Supplemental Resolutions as pemniityeSections 201 and 301, in authenticating swethufities, and accepting the additional
responsibilities under this Indenture in relatiorstich Securities, the Trustee shall be entitlaédeive, and (subject to Section 601) shall be
fully protected in relying upon, an Opinion of Caehstating:

(1) if the form such Securities has been estahdidtyeor pursuant to a Board Resolution as permiite8ection 201 or a Supplemental
Resolution, that such form has been establishedriformity with the provisions of this Indenture;

(2) if the terms of such Securities have been éstadal by or pursuant to a Board Resolution as figrdhby Section 301 or a
Supplemental Resolution, that such terms have established in conformity with the provisions oftindenture; and
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(3) that such Securities, when authenticated atideded by the Trustee and issued by the Compatiyadnmanner and subject to any
conditions specified in such Opinion of Counsel) adnstitute valid and legally binding obligationsthe Company enforceable in accordance
with their terms, subject to bankruptcy, insolvenftgudulent transfer, reorganization, moratoriumd aimilar laws of general applicability
relating to or affecting creditors, rights and tngral equity principals and to such other matisrsounsel may specify.

If such form or terms have been so establishedT thstee shall not be required to authenticate Setturities if the issue of such
Securities pursuant to this Indenture will affdat Trustee’s own rights, duties or immunities urttlerSecurities and this Indenture or
otherwise in a manner which is not reasonably aetdgpto the Trustee.

Notwithstanding the provisions of Section 301 ahthe preceding paragraph, if all Securities oédes are not to be originally issued at
one time, it shall not be necessary to deliverQfffecers’ Certificate otherwise required pursuanBSection 301 or the Company Order and
Opinion of Counsel otherwise required pursuanuichgreceding paragraph at or prior to the timauthentication of each Security of such
series if such documents are delivered at or poithe authentication upon original issuance offitts¢ Security of such series to be issued and
contemplate issuance of all Securities of sucteseri

Each Security shall be dated the date of its atittedion.

No Security shall be entitled to any benefit unttiés Indenture or be valid or obligatory for anyrpoise unless there appears on such
Security a certificate of authentication substdlytia the form provided for herein executed by fheistee by manual signature, and such
certificate upon any Security shall be conclusivielence, and the only evidence, that such Sechasybeen duly authenticated and delivered
hereunder. Notwithstanding the foregoing, if ang8&y shall have been authenticated and deliveerdunder but never issued and sold b
Company, and the Company shall deliver such Secuarithe Trustee for cancellation as provided inti®a 309, for all purposes of this
Indenture such Security shall be deemed neverte baen authenticated and delivered hereunderteiidrever be entitled to the benefits of
this Indenture.

Section 304. Temporary Securities.

Pending the preparation of definitive Securitiesuoy series, the Company may execute, and upon @oyrrder the Trustee shall
authenticate and deliver, temporary Securities Wwhie printed, lithographed, typewritten, mimeotegpor otherwise produced, in any
authorized denomination, substantially of the tesfdhe definitive Securities in lieu of which thaye issued and with such appropriate
insertions, omissions, substitutions and otheratimms as the officers executing such Securitieg dedermined, as evidenced by their
execution of such Securities.
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If temporary Securities of any series are issusel Gompany will cause definitive Securities of thatties to be prepared without
unreasonable delay. After the preparation of d@fi@iSecurities of such series, the temporary Sgesiof such series shall be exchangeabl
definitive Securities of such series upon surremd¢ne temporary Securities of such series abffiee or agency of the Company maintained
pursuant to Section 1002 in a Place of Paymerthtrseries for the purpose of exchanges of Sezsiof such series, without charge to the
Holder. Upon surrender for cancellation of any onenore temporary Securities of any series the Gomshall execute and the Trustee shall
authenticate and deliver in exchange therefor ameave definitive Securities of the same seriegrof authorized denominations and of a like
aggregate principal amount and tenor. Until so arged the temporary Securities of any series shall respects be entitled to the same
benefits under this Indenture as definitive Semsgibf such series and tenor.

Section 305. Registration, Registration of Transfer and Exchange

The Company shall cause to be kept at the Corporat Office of the Trustee a register (the registaintained in such office and in
any other office or agency of the Company in a @lasfcPayment being herein sometimes collectivelgrred to as the “Security Register”) in
which, subject to such reasonable regulations mayt prescribe, the Company shall provide for #ustration of Securities and of transfers of
Securities. The Trustee is hereby appointed “SgcRegistrar” for the purpose of registering Setbesiand transfers of Securities as herein
provided.

Upon surrender for registration of transfer of &scurity of any series at the office or agency Rlace of Payment for that series, the
Company shall execute, and the Trustee shall atitia¢e and deliver, in the name of the designaimukferee or transferees, one or more new
Securities of the same series, of any authorizedm@ations and of a like aggregate principal anh@una tenor.

At the option of the Holder, Securities of any esninay be exchanged for other Securities of the s@mies of any authorized
denominations and of a like aggregate principal@mand tenor, upon surrender of the Securitidetexchanged at such office or agency.
Whenever any Securities are so surrendered foraegeh the Company shall execute, and the Trustdeashhenticate and deliver, the
Securities which the Holder making the exchangmntgtled to receive.

All Securities issued upon any registration of $fan or exchange of Securities shall be the valiiations of the Company, evidencing
the same debt, and entitled to the same benefitsruhis Indenture, as the Securities surrendgped guch registration of transfer or exchal

Every Security presented or surrendered for registn of transfer or for exchange shall (if so riegg by the Company or the Trustee) be
duly endorsed, or be accompanied by a writtenunsgnt of transfer in form satisfactory to the Compand the Security Registrar duly
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executed by the Holder thereof or his attorney @uwithorized in writing.

No service charge shall be made for any registraifdransfer or exchange of Securities, but then@any may require payment of a sum
sufficient to cover any tax or other governmentearge that may be imposed in connection with agisteation of transfer or exchange of
Securities, other than exchanges pursuant to $e8tid, 906 or 1007 not involving any transfer.

The Company shall not be required (a) to issuastengthe transfer of or exchange Securities ofsaries during a period beginning at
opening of business 15 days before the day of thiéng of a notice of redemption of Securities lvdt series selected for redemption under
Section 1103 and ending at the close of busineskseoday of such mailing, or (b) to register trensfer of or exchange any Security so sele
for redemption in whole or in part, except in tleese of any Security to be redeemed in part, thigopathereof not to be redeemed.

Notwithstanding any other provision in this Indeetuany Global Security shall be exchangeable puntsto this Section 305 for
Securities registered in the names of Persons tiharthe Depositary for such Global Security smibminee only when (a) the Depositary
notifies the Company and the Trustee in writing ths unwilling or unable to continue as Deposjtéor such Global Security or if at any time
the Depositary ceases to be a clearing agencyteegisunder the Exchange Act and a successor Dapos not appointed by the Company
within 90 days, (b) the Company in its sole disoretletermines not to have all of the Securitiggesented by a Global Security and executes
and delivers to the Trustee a Company Order thet &lobal Security shall be so exchangeable, @ktkhall have occurred and be continuing
an Event of Default or an event which, with theiggvof notice or lapse of time, or both, would ciitase an Event of Default with respect to
the Securities represented by such Global Secorrifgl) there shall exist such other circumstaniéesyy, as shall be specified for this purpose
as contemplated by Section 301. Any Global Sectin#y is exchangeable pursuant to clause (a)(dppr (d) above, shall be surrendered by
the Depositary, or such other depositary as steadigecified in the Company Order with respect tioete the Trustee, as the agent for such
purpose, to be exchanged, in whole or in partdé&fimitive Securities without charge, and the Teesthall authenticate and deliver, in exchi
for each portion of such permanent Global Secugityequal aggregate principal amount of definiBeeurities, executed by the Company, of
the same series of authorized denominations afikleofenor as the portion of such Global Securitypé exchanged, which shall be in the form
of registered Securities as provided in the Comparder.

Every Security authenticated and delivered upoistegion of transfer of, or in exchange for otigu of, a Global Security other than
pursuant to clauses (a), (b), (c) or (d) in theepding paragraph, whether pursuant to this Sec8entions 304, 306, 906 or 1107 or otherwise,
shall be authenticated and delivered in the forpanfl shall be, a Global Security.

Section 306. Mutilated, Destroyed, Lost and Stolen Secugitie
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If any mutilated Security is surrendered to thesiee, the Company shall execute and the Trustdleasitlaenticate and deliver in
exchange therefor a new Security of the same sanié®f like tenor and principal amount and beadmymber not contemporaneously
outstanding.

If there shall be delivered to the Company andTihustee (a) evidence to their satisfaction of tastiiction, loss or theft of any Security
and (b) such security or indemnity as may be reqiiry them to save each of them and any agenthareif them harmless, then, in the
absence of notice to the Company or the Trustdestit Security has been acquired by a bona fidehpser, the Company shall execute and
the Trustee shall authenticate and deliver inditany such destroyed, lost or stolen Securityewa SBecurity of the same series and of like t
and principal amount and bearing a number not copteaneously outstanding.

In case any such mutilated, destroyed, lost oest8lecurity has become or is about to become dlipayable, the Company in its
discretion may, instead of issuing a new Secupi@y, such Security.

Upon the issuance of any new Security under thitsi@g the Company may require the payment of a sufficient to cover any tax or
other governmental charge that may be imposedatioa thereto and any other expenses (includiegidles and expenses of the Trustee)
connected therewith.

Every new Security of any series issued pursuatitisoSection in lieu of any destroyed, lost olestdSecurity shall constitute an original
additional contractual obligation of the Companyether or not the destroyed, lost or stolen Secahall be at any time enforceable by
anyone, and shall be entitled to all the benefithis Indenture equally and proportionately wittyand all other Securities of that series duly
issued hereunder.

The provisions of this Section are exclusive arallgireclude (to the extent lawful) all other rigland remedies with respect to the
replacement or payment of mutilated, destroyed,dostolen Securities.

Section 307. Payment of Interest: Interest Rights Preserved

Except as otherwise provided as contemplated biid®e801 with respect to any series of Securifi@grest on any Security which is
payable, and is punctually paid or duly provided ém any Interest Payment Date shall be paidedPtrson in whose name that Security (or
one or more Predecessor Securities) is registeérhe &lose of business on the Regular Record fdatuch interest.

In the case of Securities represented by a Globali8y registered in the name of or held by a B#poy or its nominee, unless otherv
specified by Section 301, payment of
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principal, premium, if any and interest, if any]lMsie made to the Depositary or its nominee, acts® may be, as the registered owner or
Holder of such Global Security. None of the Compahg Trustee, any Paying Agent, any Authenticafiggnt nor the Security Registrar for
such Securities will have any responsibility obligy for any aspect of the records relating tgpayments made on account of beneficial
ownership interest in an Global Security or for mbaining, supervising or reviewing any recordstietato such beneficial ownership interests.

Any interest on any Security of any series whichagable, but is not punctually paid or duly preddor, on any Interest Payment Date
(herein called “Defaulted Interest”) shall forthtvitease to be payable to the Holder on the reldRagular Record Date by virtue of having
been such Holder, and such Defaulted Interest ragyai by the Company, at its election in each,aserovided in Clause (1) or (2) below:

(1) The Company may elect to make payment of arfpaided Interest to the Persons in whose nameSeharities of such series (or
their respective Predecessor Securities) are ezgistat the close of business on a Special Recatel for the payment of such Defaulted
Interest, which shall be fixed in the following nmeem. The Company shall notify the Trustee in wgtof the amount of Defaulted Interest
proposed to be paid on each Security of such saniéshe date of the proposed payment, and atithe §ime the Company shall deposit with
the Trustee an amount of money equal to the agtgregaount proposed to be paid in respect of su¢aulted Interest or shall make
arrangements satisfactory to the trustee for seglosit prior to the date of the proposed paymerat) snoney when deposited to be held in-
for the benefit of the Persons entitled to suchaDiéd Interest as in this Clause provided. Thesaupe Trustee shall fix a Special Record |
for the payment of such Defaulted Interest whicllde not more than 15 days and not less tharay® drior to the date of the proposed
payment and not less than 10 days after the relogitite Trustee of the notice of the proposed paynighe Trustee shall promptly notify the
Company of such Special Record Date and, in theereamd at the expense of the Company, shall cause d the proposed payment of such
Defaulted Interest and the Special Record Datesfoeto be mailed, firstlass postage prepaid, to each Holder of Secudfiesch series at t
address as it appears in the Security Registeteasthan 10 days prior to such Special Record.D¥dtice of the proposed payment of such
Defaulted Interest and the Special Record Dateefbehaving been so mailed, such Defaulted Intesieali be paid to the Persons in whose
names the Securities of such series (or their otisePredecessor Securities) are registered afldlse of business on such Special Record
Date and shall no longer be payable pursuant téotlmving Clause (2).

(2) The Company may make payment of any Defaultégtést on the Securities of any series in anyrdétveful manner not inconsistent
with the requirements of any securities exchangeloich such Securities may be listed, and upon satice as may be required by such
exchange, if, after notice is given by the Comptanghe Trustee of the proposed payment pursuahigdClause, such manner of payment <
be deemed practicable by the Trustee.
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At the option of the Company, interest on Secugitiéany series that bear interest may be paiditg/tnansfer to an account within the
United States or by mailing a check to the addoés¢ise Person entitled thereto as such addreskagidar in the Security Register.

Subject to the foregoing provisions of this Sectieach Security delivered under this Indenture wegistration of transfer of or in
exchange for or in lieu of any other Security skallry the rights to interest accrued and unpaid,ta accrue, which were carried by such ¢
Security.

Section 308. Persons Deemed Owners.

Prior to due presentment of a Security for regiitraof transfer, the Company, the Trustee andaagent of the Company or the Trustee
may treat the Person in whose name such Securiggistered as the owner of such Security for thp@se of receiving payment of principal
of and any premium and (except as otherwise sgelcifs contemplated by Section 301(3) and subjeettion 307) any interest on such
Security and for all other purposes whatsoever théreor not such Security be overdue, and neitheCtompany, the Trustee nor any agent of
the Company or the Trustee shall be affected bigadd the contrary.

In the case of a Global Security, so long as thedsigary for such Global Security, or its nominisghe registered owner of such Global
Security, such Depositary or such nominee, asdbe may be, will be considered the sole owner ddét@f the Securities represented by ¢
Global Security for all purposes under this IndeatiExcept as provided in Section 305, owners otfieial interests in a Global Security will
not be entitled to have Securities that are reptesieby such Global Security registered in theinas, will not receive or be entitled to receive
physical delivery of such Securities in definitfioem and will not be considered the owners or Haddbereof under this Indenture.

Notwithstanding the foregoing, with respect to &lgbal Security, nothing herein shall (a) prevém Company, the Trustee, or any
agent of the Company or the Trustee, from givirfgafto any written certification, proxy or otharthorization furnished by a Depositary or
impair, as between a Depositary and holders offil@aleinterests in any Global Security, the opgnatof customary practices governing the
exercise of the rights of the Depositary as hotidesuch Global Security.

None of the Company, the Trustee, any Paying Agettie Security Registrar will have any respongibdr liability for any aspect of tt
records relating to, or payments made on accouyttesfeficial ownership interests of a Security égkin global form or for maintaining,
supervising or reviewing any records relating torsbeneficial ownership interests.

Section 309. Cancellation.

All Securities surrendered for payment, redemptiegijstration of transfer or exchange or for cregiainst any sinking fund payment
shall, if surrendered to any Person other thathetee, be delivered to the Trustee and shalrbeptly canceled by it. The Company
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may at any time deliver to the Trustee for cantielteany Securities previously authenticated arliveleed hereunder which the Company may
have acquired in any manner whatsoever, and mayedéb the Trustee (or to any other Person foiveey to the Trustee) for cancellation any
Securities previously authenticated hereunder witiiehCompany has not issued and sold, and all Bieswso delivered shall be promptly
canceled by the Trustee. No Securities shall beesticated in lieu of or in exchange for any Sd@sicanceled as provided in this Section,
except as expressly permitted by this Indenturkec@celed Securities held by the Trustee shatliggosed of by the Trustee in accordance
with its customary practices and the Trustee $haih time to time, or upon request by the Compalajiver to the Company certificates of
destruction with respect thereto.

Section 310. Computation of Interest.

Except as otherwise specified as contemplated biidde301 for Securities of any series, interesttenSecurities of each series shall be
computed on the basis of a 360-day year of twebrd&/ months.

ARTICLE FOUR
SATISFACTION AND DISCHARGE
Section 401. Satisfaction and Discharge of Indenture.

This Indenture shall upon Company Request ceae tf further effect (except as to any survivirghts of registration of transfer or
exchange of Securities herein expressly provided &md the Trustee, at the expense of the Comshayl, execute proper instruments
acknowledging satisfaction and discharge of thikehture, when

(1) either

(A) all Securities theretofore authenticated anlivde=d (other than (i) Securities which have bdestroyed, lost or stolen &
which have been replaced or paid as provided itic®@e806 and (ii) Securities for whose payment mylnas theretofore been
deposited in trust or segregated and held in byshe Company and thereafter repaid to the Companyscharged from such tru
as provided in Section 1003) have been deliverédadrustee for cancellation; o r

(B) all such Securities not theretofore deliveredhte Trustee for cancellation
(i) have become due and payable, or
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(i) will become due and payable at their Stateduvity within one year, or

(iii) are to be called for redemption within oneay@inder arrangements satisfactory to the Trustethé giving of
notice of redemption by the Trustee in the namd,atrthe expense, of the Company,

and the Company, in the case of (i), (ii) or @BHove, has deposited or caused to be depositedheiffirustee as trust funds in trust for the
purpose, lawful money of the United States or G8vernment Obligations which through the paymeritt#rest and principal in respect
thereof in accordance with their terms will provide/ful money not later than one day before the dites of principal (and premium, if any)
or interest, or any combination thereof, in an am@ufficient to pay and discharge the entire inddbess on such Securities not theretofore
delivered to the Trustee for cancellation, for pifial and any premium and interest to the dateiofi sleposit (in the case of Securities which
have become due and payable) or to the Stated MatnrRedemption Date, as the case may be;

(2) the Company has paid or caused to be paidtedk sums payable hereunder by the Company; and

(3) the Company has delivered to the Trustee ait@§ Certificate and an Opinion of Counsel, estztiing that all conditions
precedent herein provided for relating to the &attton and discharge of this Indenture have besnptied with.

In the event there are Securities of two or moreséereunder, the Trustee shall be required ¢owgr an instrument acknowledging
satisfaction and discharge of this Indenture ohfgduested to do so with respect to the Securitied| series to which it is Trustee and if the
other conditions thereto are met. In the eventetlage two or more Trustees hereunder, then thete#@ess of any such instrument shall be
conditioned upon receipt of such instruments frénTaistees hereunder.

Notwithstanding the satisfaction and dischargehisf Indenture, the obligations of the Company & Thustee under Section 607, the
obligations of the Trustee to any AuthenticatingeAgunder Section 614 and, if money shall have beposited with the Trustee pursuant to
subclause (B) of Clause (1) of this Section, thiggations of the Trustee under Section 402 andakeparagraph of Section 1003 shall survive.

Section 402. Application of Trust Money
Subject to the provisions of the last paragrap8extion 1003, all money deposited
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with the Trustee pursuant to Section 401 shallddd im trust and applied by it, in accordance \tfith provisions of the Securities and this
Indenture, to the payment, either directly or tlgloany Paying Agent (including the Company actiagi®own Paying Agent) as the Trustee
may determine, to the Persons entitled therete&®gh in the Securities Register, of the primtignd any premium and interest for whose
payment such money has been deposited with theeErus

ARTICLE FIVE
REMEDIES
Section 501. Events of Default.

“Event of Default”, wherever used herein with respte Securities of any series, means any oneeofdlfiowing events (whatever the
reason for such Event of Default and whether itldfeavoluntary or involuntary or be effected byesgtion of law or pursuant to any judgment,
decree or order of any court or any order, ruleegulation of any administrative or governmentalyjo unless such event is either inapplice
to a particular series or it is specifically detete modified in the supplemental indenture crepsinch series of Securities or in the form of
Security for such series:

(1) default in the payment of any interest upon Segurity of that series when it becomes due agdtpe, and continuance of such
default for a period of 30 days; or

(2) default in the payment of the principal of fwemium, if any, on) any Security of that seriegsaMaturity; or
(3) default in the deposit of any sinking fund paym when and as due by the terms of a Securityatfseries; or

(4) default in the performance, or breach, of amyemant or warranty of the Company in this Indeafiather than a covenant or warranty
a default in whose performance or whose breacpesisically dealt with elsewhere in this Sectiorwdrich has expressly been included in this
Indenture solely for the benefit of a series of Bies other than that series or which has beeluded in this Indenture but not made
applicable to the Securities of such series), amtituance of such default or breach for a perio@0odays after there has been given, by
registered or certified mail, to the Company by Thestee or to the Company and the Trustee by tiiddis of at least 15% in principal amo
of the Outstanding Securities of that series at@rihotice specifying such default or breach angdireng it to be remedied and stating that s
notice is a “Notice of Default” hereunder; or

(5) failure by the Company to make any paymentatiunity, including any applicable grace periodrespect of indebtedness, which t
as used herein means obligations (other than tberiies of such series or non-recourse obligajiofishe Company for borrowed money or
evidenced by an amount in excess of $25,000,0@@e0equivalent thereof in any other currency or posite currency and such failure shall
have continued for thirty (30) days after writtestine thereof shall have been given to the Comfmntyre Trustee or to the Company and the
Trustee by the Holders of at least 15% in princgrabunt of the Outstanding Securities of that seaigvritten notice specifying such default or
breach and requiring it to be remedied and statiagsuch notice is a “Notice of Default” hereundsr
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(6) a default with respect to any Indebtness, whliefault results in the acceleration of Indebtriesm amount in excess of $25,000,000
or the equivalent thereof in any other currencganposite currency without such Indebtness haveenhdischarged or such acceleration
having been cured, waived, rescinded or annulled feeriod of thirty (30) days after written notitereof shall have been given to the
Company by the Trustee or to the Company and thst@e by the Holders of at least 15% in principabant of the Outstanding Securities of
that series a written notice specifying such defaubreach and requiring it to be remedied antingfdhat such notice is a “Notice of Default”
hereunder;

(7) the entry by a court having jurisdiction in femises of (a) a decree or order for relief Bpeet of the Company in an involuntary
case or proceeding under any applicable Fedei@iate bankruptcy, insolvency, reorganization oeo#imilar law or (b) a decree or order
adjudging the Company a bankrupt or insolvent,pmraving as properly filed a petition seeking reorigation, arrangement, adjustment or
composition of or in respect of the Company undsrapplicable Federal or State law, or appointimgistodian, receiver, liquidator, assignee,
trustee, sequestrator or other similar officiatred Company or of any substantial part of its progg, or ordering the winding up or liquidation
of its affairs, and the continuance of any suchr@eor order unstayed and in effect for a periol€onsecutive days; or

(8) the commencement by the Company of a volurtasg or proceeding under any applicable Fedei@iate bankruptcy, insolvency,
reorganization or other similar law or of any othase or proceeding to be adjudicated a bankrupsotvent, or the consent by the Company
to the entry of a decree or order for relief inpes of the Company in an involuntary case or pedogg under any applicable Federal or State
bankruptcy, insolvency, reorganization or otherilsimaw or to the commencement of any bankruptcinsolvency case or proceeding against
the Company, or the filing by the Company of atps@tior answer or consent seeking reorganizatiaelgf under any applicable Federal or
State law, or the consent by the Company to tivgfibf such petition or to the appointment of ddng possession by a custodian, receiver,
liquidator, assignee, trustee, sequestrator or afhd@lar official of the Company or of any subdiahpart of its properties, or the making by
Company of an assignment for the benefit of creglijtor the admission by the Company in writingnisbility to pay its debts generally as they
become due, or the taking of corporate
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action by the Company in furtherance of any sudivagcor
(9) any other Event of Default provided with regpecSecurities of that series.

Provided that if any such Failure, default or aecation referred to in clauses (5) or (6) abovel slease or be cured, waived, rescinde
annulled, then the Event of Default hereunder lagoea thereof shall be deemed likewise to have tferupon cured.

Upon receipt by the Trustee of any Notice of Defaursuant to this Section 501 with respect to 8tes of any series, a record date
shall automatically and without any other actionalmy Person be set for the purpose of determimiediolders of Outstanding Securities of
such series entitled to join in such Notice of Didtfavhich record date shall be the close of bussnen the day the Trustee receives such N
of Default. Promptly after the establishment oéaard date pursuant to the provisions of this 8adiD1, the Trustee shall notify the Company
and the Holders of Outstanding Securities of s@cles of the establishment of such record date.Hdlders of Outstanding Securities of such
series on such record date (or their duly appoiagehts), and only such Persons, shall be entilgan in such Notice of Default, whether or
not such Holders remain Holders after such recatd;grovided that, unless such Notice of Defaudtlshave become effective by virtue of
Holders of the requisite principal amount of Outsiag Securities of such series on such record (@atineir duly appointed agents) having
joined therein on or prior to the 90th day aftectsvecord date, such Notice of Default shall autically and without any action by any Pers
be canceled and of no further effect. Nothing is traragraph shall prevent a Holder (or a duly agpd agent thereof) from giving, before or
after the expiration of such 90-day period, a N®oti€ Default contrary to or different from, or, éfthe expiration of such period, identical to, a
Notice of Default that has been canceled pursusatite proviso to the preceding sentence, in whigimea new record date in respect the
shall be set pursuant to this paragraph.

Section 502. Acceleration of Maturity; Rescission and Annulment.

If an Event of Default with respect to Securitiésny series at the time Outstanding occurs ardriginuing, then in every such case the
Trustee or the Holders of not less than 25% ingiped amount of the Outstanding Securities of Heates may declare the principal amount
if any of the Securities of that series are Origleaue Discount Securities, such portion of thagpal amount of such Securities as may be
specified in the terms thereof) of all of the Sé&@s of that series to be due and payable immelgighy a notice in writing to the Company
(and to the Trustee if given by Holders), and upowy such declaration such principal amount (or ifipelcamount) shall become immediately
due and payable.

At any time after such a declaration of acceleratigth respect to Securities of any series has beste, but before a judgment or decree
for payment of the money due has been obtainetidytustee as hereinafter in this Article providde, Holders of a majority in principal
amount of the Outstanding Securities of that sehigswvritten notice to the Company and the Trusteay rescind and annul such acceleration
and its consequences if:

(1) the Company has paid or deposited with thet€ria sum sufficient to pay
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(A) all overdue interest on all Securities of thaties,

(B) the principal of (and premium, if any, on) aBgcurities of that series which have become dueretke than by such declarat
of acceleration and any interest thereon at treeaatates prescribed therefor in such Securitiethie extent that payment of such interest
is lawful;

(C) to the extent that payment of such interektvdul, interest upon overdue interest at the caiteates prescribed therefor in such
Securities, and

(D) all sums paid or advanced by the Trustee heteuand the reasonable compensation, expensesrshstents and advances of
the Trustee, its agents and counsel;

and

(2) all Events of Default with respect to Secustaf that series, other than the non-payment opthmeipal of Securities of that series
which have become due solely by such declarati@acoéleration, have been cured or waived as prdvid&ection 513.

No such rescission shall affect any subsequentiltefaimpair any right consequent thereon.

Upon receipt by the Trustee of any declarationcokéeration, or any rescission and annulment ofsarc declaration, pursuant to this
Section 502 with respect to Securities of any sedaerecord date shall automatically and withoyt@her action by any Person be set for the
purpose of determining the Holders of OutstandiaguBities of such series entitled to join in suekldration, or rescission or annulment, as
case may be, which record date shall be the clbkasiness on the day the Trustee receives sudhrdéon, or rescission and annulment, as
the case may be. Promptly after the establishmiemtecord date pursuant to the provisions of 8@stion 502, the Trustee shall notify the
Company and the Holders of Outstanding Securitiessich series of the establishment of such recatd. @ he Holders of Outstanding
Securities of such series on such record daténér duly appointed agents), and only such Persirad| be entitled to join in such declaration,
or rescission and annulment, as the case may heheror not such Holders remain Holders after sachrd date; provided that, unless such
declaration, or rescission and annulment, as tee g®y be, shall have become effective by virtudalflers of the requisite principal amount
of Outstanding Securities of such series on suchrdedate (or their duly appointed agents) havirigeid therein on or prior to the 90th day
after such record date, such declaration, or reiscisand annulment, as the case may be, shall atitmdly and without any action by any
Person be canceled and of no further effect. Ngthirthis paragraph shall prevent a Holder (or lg dppointed agent thereof) from giving,
before or after the expiration of such 90-day
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period, a declaration of acceleration, or a regmisand annulment of any such declaration, conti@y different from, or, after the expiration
of such period, identical to, a declaration, ocigsion and annulment, as the case may be, thdidsscanceled pursuant to the proviso to the
preceding sentence, in which event a new recorlidaespect thereof shall be set pursuant topdwiagraph.

Section 503. Collection of Indebtedness and Suits for Enforcerbgrustee.

The Company covenants that if:

(1) default is made in the payment of any inteogséiny Security when such interest becomes dugayable and such defal
continues for a period of 30 days, or

(2) default is made in the payment of the principfalor premium, if any, on) any Security at thetit#ty thereof, or

(3) default is made in the payment of any sinkingurchase fund or analogous obligation when tiheesaecomes due by the ter
of the Securities of any series, and any such ttefantinues for any period of grace provided wiBpect to the Securities of such series.

the Company will, upon demand of the Trustee, pay; for the benefit of the Holder of any such &gty (or the Holders of any such series in
the case of clause (3) above), the whole amountdie and payable on any such Security (or on ¢oer8ies of any such series in the case of
clause (3) above) for principal and any premium iaterest and, to the extent that payment of sotdrést shall be legally enforceable, interest
on any overdue principal and premium and on anydneinterest, at the rate or rates prescribeagtbeby the terms of any such Security (or
of Securities of any such series in the case afselg3) above); and, in addition thereto, sucthuramount as shall be sufficient to cover the
costs and expenses of collection, including thearable compensation, expenses, disbursementslaadcas of the Trustee, its agents and
counsel.

If the Company fails to pay such amounts forthwigfon such demand, the Trustee, in its own namesandistee of an express trust, r
institute a judicial proceeding for the collectiofithe sums so due and unpaid, and may proseccitepsaceedings to judgment or final decree,
and may enforce the same against the Company aothry obligor upon the Securities of such senes@llect the money adjudged or
decreed to be payable in the manner provided bylavef the property of the Company or any othdigalb upon such Securities, wherever
situated.

If an Event of Default with respect to Securitiésny series occurs and is continuing, the Trustag in its discretion proceed to protect
and enforce its rights and the rights of the HaderSecurities of such series by such approppatieial proceedings as the Trustee shall deem
most effectual to protect and enforce any suchtsighihether for the specific enforcement of anyerant or agreement in this Indenture or in
aid of the exercise of any power granted hereitg @nforce any other proper remedy.
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Section 504. Trustee May File Proofs of Claim.

In case of any judicial proceeding relative to @@mpany (or any other obligor upon the Securitigs)roperty or its creditors, the
Trustee shall be entitled and empowered, by intgior in such proceeding or otherwise, to take @my all actions authorized under the Trust
Indenture Act in order to have claims of the Hotdand the Trustee allowed in any such proceedingaiticular, the Trustee shall be
authorized to collect and receive any moneys cgrgbhoperty payable or deliverable on any suchrdaand to distribute the same; and any
custodian, receiver, assignee, trustee, liquidatgquestrator or other similar official in any syuatiicial proceeding is hereby authorized by
each Holder to make such payments to the Trustgemthe event that the Trustee shall consertigartaking of such payments to the Trustee
and, in the event that the Trustee shall consetietanaking of such payments directly to the Hdder pay to the Trustee any amount due it
for reasonable compensation, expenses, disburse@edtadvances of the Trustee, its agents and elpamnsl any other amounts due the
Trustee under Section 607.

No provision of this Indenture shall be deemedutharize the Trustee to authorize or consent taceept or adopt on behalf of any
Holder any plan of reorganization, arrangementstdjent or composition affecting the Securitietherrights of any Holder thereof or to
authorize the Trustee to vote in respect of thiercte# any Holder in any such proceeding.

Section 505. Trustee May Enforce Claims Without Possession afir@ies.

All rights of action and claims under this Indemtar the Securities may be prosecuted and enfdrgélde Trustee without the possess
of any of the Securities or the production theiaainy proceeding relating thereto, and any suckgeding instituted by the Trustee shall be
brought in its own name as trustee of an express, tand any recovery of judgment shall, after ion for the payment of the reasonable
compensation, expenses, disbursements and adwaitbesTrustee, its agents and counsel, be foratable benefit of the Holders of the
Securities in respect of which such judgment haslvecovered.

Section 506. Application of Money Collected

Any money collected by the Trustee pursuant toAhigcle shall be applied in the following ordet,the date or dates fixed by the Trus
and, in case of the distribution of such money @ooant of principal or any premium or interest, npoesentation of the Securities and the
notation thereof of the payment if only partiallgigh and upon surrender thereof if fully paid:

FIRST: To the payment of all amounts due the Trusteder Section 607;
SECOND: To the payment of the amounts then dueuapdid for principal of and
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any premium and interest on the Securities in r@spiewhich or for the benefit of which such morteas been collected, ratably, without
preference or priority of any kind, according te timounts due and payable on such Securitiesifaripal and any premium and intert
respectively; and

THIRD: The balance, if any, to the Company or atheo Person or Persons entitled thereto.

In any case where Securities are outstanding wdrietdenominated in more than one currency, orcionaposite currency and at least
other currency, and the Trustee is directed to matable payments under this Section to HoldeSeaaiurities, the Trustee shall calculate the
amount of such payments as follows: (i) as of the tthe Trustee collects an amount under this Artitle Trustee shall, as to each Holder of a
Security to whom an amount is due and payable uthigeSection which is denominated in a foreigrrency or a composite currency,
determine that amount of U.S. Dollars that wouldbtined for the amount owing such Holder, usimgrate of exchange at which in
accordance with normal banking procedures the &eusbuld purchase in The City of New York U.S. Bdlwith such amount owing, (ii)
calculate the sum of all U.S. Dollar amounts deteett under (i) and add thereto any amounts dugapdble in U.S. Dollars; and (iii) using
the individual amounts determined in (i) or anyiudual amounts due and payable in U.S. Dollarghascase may be, as a numerator and the
sum calculated in (ii) as a denominator, calcudet¢éo each Holder of a Security to whom an amauatied under this Section the fraction of
the amount collected under this Article payablsuoh Holder. Any expenses incurred by the Trustexiually converting amounts owing
Holders of Securities denominated in a currencgoonposite currency other than that in which any @amds collected under this Article shall
be likewise (in accordance with this paragraphnhbaatably by all Holders of Securities to whom amts are payable under this Section.

To the fullest extent allowed under applicable I&for the purpose of obtaining judgment agaig Company in any court it is
necessary to convert the sum due in respect giriheipal of, or any premium or interest on the Béies of any series (the “Required
Currency”) into a currency in which judgment wik lbendered (the “Judgment Currency”), the ratexohange used shall be the rate at which
in accordance with normal banking procedures thestEe could purchase in The City of New York thered Currency with the Judgment
Currency on the New York Business Day precedingdhavhich final judgment is given. The Companylkhat be liable for any shortfall nor
shall it benefit from any windfall in payments tolders of Securities under this Section caused dlyaage in exchange rates between the time
the amount of a judgment against it is calculatedl@ve and the time the Trustee converts the Jaig@urrency into the Required Currency
to make payments under this Section to Holdersegfifties, but payment of such judgment shall disgé all amounts owed by the Company
on the claim or claims underlying such judgment.

Section 507. Limitation on Suits

No Holder of any Security of any series shall hamg right to institute any proceeding, judicialatherwise, with respect to this
Indenture, or for the appointment of a receivetrostee, or for any other remedy hereunder, unless:

(1) such Holder has previously given written noticehe Trustee of a continuing Event of Defaulthwiespect to the Securities of
that series;

(2) the Holders of not less than 25% in principabant of the Outstanding Securities of that sestesl have made written request
to the Trustee to institute proceedings in respéstich Event of Default in its own name as Trustersunder;

(3) such Holder or Holders have offered to the #eeseasonable indemnity against the costs, expamkliabilities to be incurred
in compliance with such request;

(4) the Trustee for 60 days after receipt of sustice, request and offer of indemnity has failedhstitute any such proceeding; and

(5) no direction inconsistent with such writtenwegt has been given to the Trustee during suchag@eriod by the Holders of a
majority in principal amount of the Outstanding Geties of that series;

it being understood and intended that no one oembsuch Holders shall have any right in any mamrteatever by virtue of, or by availing
any provision of this Indenture to affect, distarprejudice the rights of any other of such Hodder to obtain or to seek to obtain priority or
preference over any other of such Holders or toreefany right under this Indenture, except inttamner herein provided and for the equal
and ratable benefit of all of such Holders.

Section 508. Unconditional Right of Holders to Receive Principatemium and Interest

Notwithstanding any other provision of this Indemtuthe Holder of any Security shall have the riglttich is absolute and unconditior
to receive payment of the principal of any premiamna (except as specified as contemplated by Segfib(8) and subject to Section 307) any
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interest on such Security on the Stated Maturitiaturities expressed in such Security (or, indase of redemption, on the Redemption D
and to institute suit for the enforcement of anghspayment, and such rights shall not be impairitdont the consent of such Holder.

Section 509. Restoration of Rights and Remedies.

If the Trustee or any Holder has instituted anycpealing to enforce any right or remedy under thighture and such proceeding has
been discontinued or abandoned for any reasorabéen determined adversely to the Trustee arctoldolder, then and in every such case,
subject to any determination in such proceeding Gbmpany, the Trustee and the Holders shall heressseverally and respectively to their
former positions hereunder and thereafter all agintd remedies of the Trustee and the Holders ehratinue as though no such proceeding
been instituted.

Section 510. Rights and Remedies Cumulative.

Except as otherwise provided with respect to tiptarement or payment of mutilated, destroyed,dostolen Securities in the last
paragraph of Section 306, no right or remedy hetenferred upon or reserved to the Trustee orddtblders is intended to be exclusive of
any other right or remedy, and every right and yrghall, to the extent permitted by law, be curtiweand in addition to every other right
and remedy given hereunder or now or hereaftetiegiat law or in equity or otherwise. The assertiw employment of any right or remedy
hereunder, or otherwise, shall not prevent the worat assertion or employment of any other appatgright or remedy.

Section 511. Delay or Omission Not Waiver.

No delay or omission of the Trustee or of any Holofeany Securities to exercise any right or remadgruing upon any Event of Default
shall impair any such right or remedy or constitt®aiver of any such Event of Default or an acsgéace therein. Every right and remedy
given by this Article or by law to the Trustee orthe Holders may be exercised from time to tinmel, @s often as may be deemed expedier
the Trustee or by the Holders, as the case may be.

Section 512. Control by Holders.

The Holders of a majority in principal amount oét®utstanding Securities of any series shall ha@eight to direct the time, method ¢
place of conducting any proceeding for any remadylable to the Trustee, or exercising any trugt@wer conferred on the Trustee, with
respect to the Securities of such series, providad

(1) such direction shall not be in conflict withyarule of law or with this Indenture,
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(2) the Trustee shall not determine (it being ustberd that the Trustee shall have no obligatiomade such determination) that the
action so directed would be unjustly prejudiciaHolders of Securities of that series, or any o#egies, not taking part in such direction, and

(3) the Trustee may take any other action deemeplepby the Trustee which is not inconsistent withh direction.

Upon receipt by the Trustee of any such directigth wespect to Securities of any series, a recatd dhall automatically and without &
other action by any Person be set for determirtieg-Holders of Outstanding Securities of such senigigled to join in such direction, which
record date shall be the close of business ondiigte: Trustee receives such direction. Prompthr afie establishment of a record date
pursuant to the provisions of this Section 512, Tthestee shall notify the Holders of OutstandingBiies of such series of the establishment
of such record date. The Holders of Outstandingifties of such series on such record date (or thdy appointed agents), and only such
Persons, shall be entitled to join in such direttishether or not such Holders remain Holders &ftieh record date; provided that, unless such
direction shall have become effective by virtugdoiders of the requisite principal amount of Outsliag Securities of such series on such
record date (or their duly appointed agents) hajoiged therein on or prior to the 90th day aftectsrecord date, such direction shall
automatically and without any action by any Pergertanceled and of no further effect. Nothing is raragraph shall prevent a Holder (or a
duly appointed agent thereof) from giving, beforafter the expiration of such 90-day period, @diion contrary to or different from, or, after
the expiration of such period, identical to, a diien that has been canceled pursuant to the mré@ithe preceding sentence, in which event a
new record date in respect thereof shall be setuaunt to this paragraph.

Section 513. Waiver of Past Defaults.

The Holders of not less than a majority in printigaount of the Outstanding Securities of any semay on behalf of the Holders of all
the Securities of such series waive any past ddfieuéunder with respect to such series and itsezprences, except a default

(1) in the payment of the principal of or any pramior interest on any Security of such series, or

(2) in respect of a covenant or provision hereoicWlunder Article Nine cannot be modified or amehdathout the consent of the Holt
of each Outstanding Security of such series aftecte

Upon any such waiver, such default shall ceasaitt, end any Event of Default arising therefronalsbe deemed to have been cured,
for every purpose of this Indenture; but no
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such waiver shall extend to any subsequent or akbfwult or impair any right consequent thereon.
Section 514. Undertaking for Costs.

In any suit for the enforcement of any right or esiy under this Indenture, or in any suit againstTiustee for any action taken, suffered
or omitted by it as Trustee, a court may requing @arty litigant in such suit to file an undertadito pay the costs of such suit, and may assess
costs against any such party litigant, in the maane to the extent provided in the Trust Indenfuce provided that neither this Section nor
the Trust Indenture Act shall be deemed to autbaizy court to require such an undertaking or tkensaich an assessment in any suit
instituted by the Company.

Section 515. Waiver of Stay or Extension Laws.

The Company covenants (to the extent that it magully do so) that it will not at any time insispan, or plead, or in any manner
whatsoever claim or take the benefit or advantdgany stay or extension law wherever enacted, aoat any time hereafter in force, which
may affect the covenants or the performance ofitidenture; and the Company (to the extent thaay lawfully do so) hereby expressly
waives all benefit or advantage of any such law@manants that it will not hinder, delay or impehle execution of any power herein granted
to the Trustee, but will suffer and permit the axemn of every such power as though no such lawkesh enacted.

ARTICLE SIX
THE TRUSTEE

Section 601. Certain Duties and Responsibilities.

The duties and responsibilities of the Trusteelsiehs provided by the Trust Indenture Act. Nabsianding the foregoing (but subjec
Section 107), no provision of this Indenture shadjuire the Trustee to expend or risk its own fumdstherwise incur any financial liability in
the performance of any of its duties hereundein tine exercise of any of its rights or powerst ghall have reasonable grounds for believing
that repayment of such funds or adequate indenagignst such risk or liability is not reasonablgwaed to it. Whether or not therein expressly
so provided, every provision of this Indenture tielg to the conduct or affecting the liability of affording protection to the Trustee shall be
subject to the provisions of this Section.

Section 602. Notice of Defaults.

If a default occurs hereunder with respect to Sgesrof any series of which the Trustee has notioe Trustee shall give the Holders of
Securities of such series notice of such defaudtrakto the extent provided by
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the Trust Indenture Act and in the manner provite8Section 106; provided, however, that in the aafsany default of the character specified
in Section 501(4) with respect to Securities oftsseries, no such notice to Holders shall be givsii at least 30 days after the occurrence
thereof. For the purpose of this Section, the tatefiault” means any event which is, or after noticdapse of time or both would become, an
Event of Default with respect to Securities of sgehies. The Trustee shall not be deemed to hateeraf any default or Event of Default
unless the Corporate Trust Department of the Teusés actual knowledge of such default or Evemafault.

Section 603. Certain Rights of Trustee.

Subiject to the provisions of Section 601:

(1) the Trustee may rely and shall be protecteatting or refraining from acting upon any resolntioertificate, statemer
instrument, opinion, report, notice, request, dioet; consent, order, bond, debenture, note, atigience of indebtedness or other paper
or document believed by it to be genuine and teHseen signed or presented by the proper partgartiep;

(2) any request or direction of the Company memrtbherein shall be sufficiently evidenced by a CampRequest or Compa
Order and any resolution of the Board of Directoesy be sufficiently evidenced by a Board Resolytion

(3) whenever in the administration of this Indesttlre Trustee shall deem it desirable that a ma#tgaroved or established prior to
taking, suffering or omitting any action hereundbg Trustee (unless other evidence be hereinfagalyi prescribed) may, in the absel
of bad faith on its part, rely upon an Officers’rlifecate;

(4) the Trustee may consult with counsel and thiemr advice of such counsel or any Opinion of Calrshall be full and comple
authorization and protection in respect of anyactaken, suffered or omitted by it hereunder indytaith and in reliance thereon;

(5) the Trustee shall be under no obligation ta@ze any of the rights of powers vested in itlig tndenture at the request
direction of any of the Holders pursuant to thiddnture, unless such Holders shall have offer¢ded rustee reasonable security or
indemnity against the costs, expenses and liaslitthich might be incurred by it in compliance wstich request or direction;

(6) the Trustee shall not be bound to make anysinyation into the facts or matters stated in @asplution, certificate, stateme
instrument, opinion, report, notice, request, dioet; consent, order, bond, debenture, note, atigience of indebtedness or other paper
or document, but the Trustee, in its discretiony make such further inquiry or investigation intek facts or matters as it may see fit,
and, if the Trustee shall determine to make sudhéu inquiry or investigation, it shall be entdléo examine the books, records and
premises of the Company, personally or by ageattorney; and
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(7) the Trustee may execute any of the trusts aep® hereunder or perform any duties hereundeeredtinectly or by or through
agents or attorneys and the Trustee shall notdponsible for any misconduct or negligence on #ré @f any agent or attorney appoir
with due care by it hereunder.

Section 604. Not Responsible for Recitals or Issuance of Sdearit

The recitals contained herein and in the Secuyiérsept the Trusteg'certificates of authentication, shall be takethasstatements of tl
Company, and the Trustee or any Authenticating Agsaumes no responsibility for their correctn@&se Trustee makes no representations as
to the validity or sufficiency of this Indenture of the Securities. The Trustee or any AuthentigpfAgent shall not be accountable for the use
or application by the Company of Securities orpheceeds thereof.

Section 605. Money Held in Securities.

The Trustee, any Authenticating Agent, any Payiggmt, any Security Registrar or any other ageth®@Company, in its individual or
any other capacity, may become the owner or pled§&ecurities and, subject to Sections 608 and BBy otherwise deal with the Company
with the same rights it would have if it were nou3tee, Authenticating Agent, Paying Agent, SegwRiégistrar or such other agent.

Section 606. Money Held in Trust.

Money held by the Trustee in trust hereunder ne¢dba segregated from other funds except to theneéxéquired by law. The Trustee
shall be under no liability for investment of otdérest on any money received by it hereunder exagptherwise agreed with the Company.

Section 607. Compensation and Reimbursement.

The Company agrees

(1) to pay to the Trustee from time to time reasbmaompensation for all services rendered byrieteder (which compensation
shall not be limited by any provision of law in eggd to the compensation of a trustee of an expresy;

(2) except as otherwise expressly provided heteireimburse the Trustee upon its request foreglfonable expenst
disbursements and advances incurred or made birtis¢ee in accordance with any provision of thdemture (including the reasonable
compensation and the expenses and disbursemdtgsagénts and counsel), except to the extent acly sxpense, disbursement or
advance may be attributable to its negligence drfaith; and
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(3) to indemnify the Trustee for, and to hold itinéess against, any loss, liability or expensesiagi out of or in connection with tl
acceptance or administration of the trust or trhst®under or the performance of its duties herewyncluding the costs and expenses of
defending itself against any claim or liabilitydgonnection with the exercise or performance of @niys powers or duties hereunder,
except to the extent any such loss, liability gpemse may be attributable to its negligence orfaitial

As security for the performance of the obligatiofishe Company under this Section the Trustee $lzai a lien prior to the Securities
upon all property and funds held or collected lyy Thustee as such, except funds held in trustdgment of principal of (and premium, if any)
or interest, if any, on particular Securities.

“Trustee”,for purposes of this Section 607, includes any @cedsor Trustee, provided that the negligence @fdith of any Trustee shi
not affect the rights under this Section 607 of ather Trustee.

Section 608. Disqualification; Conflicting Interests.

If the Trustee has or shall acquire a conflictinggiest within the meaning of the Trust Indentuog, #he Trustee shall either eliminate
such interest or resign, to the extent and in thamar provided by, and subject to the provisionshaf Trust Indenture Act and this Indenture,
and the Company shall take prompt action to hastgcaessor Trustee appointed in the manner providesin.

Section 609. Corporate Trustee Required; Eligibility.

There shall at all times be a Trustee hereundér n@ipect to the Securities of each series, witiall be a Person that is eligible pursuant
to the Trust Indenture Act to act as such, ha#f Grch Trustee is a member of a bank holding comsystem, its bank holding company has)
a combined capital and surplus of at least $500@@and is subject to supervision or examinatiofrégeral or State authority. If such Person
publishes reports of condition at least annuallyspant to law or to the requirements of said stipielg or examining authority, then, for the
purposes of this Section, the combined capitalsamglus of such Person shall be deemed to bentbioed capital and surplus as set forth in
its most recent report of condition so publishéa@t lany time the Trustee shall cease to be eligiblhccordance with the provisions of this
Section, it shall resign immediately in the manaied with the effect hereinafter specified in thigiéle.

Section 610. Resignation and Removal; Appointment of Successor.

(a) No resignation or removal of the Trustee an@dmointment of a successor Trustee pursuantgittiicle shall become effective ur
the acceptance of appointment by the successoteEriusaccordance with the applicable requiremeh&ection 611.
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(b) The Trustee may resign at any time with resfeetite Securities of one or more series by givimigten notice thereof to the
Company. If the instrument of acceptance by a ssareTrustee required by Section 611 shall not baes delivered to the Trustee within 30
days after the giving of such notice of resignatitwe resigning Trustee may petition any courtahpetent jurisdiction for the appointment of
a successor Trustee with respect to the Secuoitissch series.

(c) The Trustee may be removed at any time witheaeisto the Securities of any series by Act ofileéders of a majority in principal
amount of the Outstanding Securities of such sedielévered to the Trustee and to the Company.

(d) If at any time:

(A) the Trustee shall fail to comply with Sectio®&after written request therefor by the Companlyoany Holder who has beer
bona fide Holder of a Security for at least six tin@nor

(B) the Trustee shall cease to be eligible undeti®® 609 and shall fail to resign after writteiquest therefor by the Company or
by any such Holder, or

(C) the Trustee shall become incapable of actirghatl be adjudged a bankrupt or insolvent or aiver of the Trustee or of i
property shall be appointed or any public offidealstake charge or control of the Trustee or ®fitoperty or affairs for the purpose of
rehabilitation, conservation or liquidation,

then, in any such case, (i) the Company by a BBasblution may remove the Trustee with respecll t8egurities, or (ii) subject to Sectis
514, any Holder who has been a bona fide Holdar®€curity for at least six months may, on behidffimself and all others similarly situated,
petition any court of competent jurisdiction foettemoval of the Trustee with respect to all Se¢igriand the appointment of a successor
Trustee or Trustees.

(e) If the Trustee shall resign, be removed or recincapable of acting, or if a vacancy shall odouthe office of Trustee for any cause,
with respect to the Securities of one or more setlee Company, by a Board Resolution, shall pronggpoint a successor Trustee or Trustees
with respect to the Securities of that or thosésdit being understood that any such succesawtde may be appointed with respect to the
Securities of one or more or all of such seriestaatiat any time there shall be only one Trustitle Kespect to the Securities of any particular
series) and shall comply with the applicable regmients of Section 611. If, within six months aftech resignation, removal or incapability,
the occurrence of such vacancy, a successor Trwitteeespect to the Securities of any series ds@kppointed by Act of the Holders of a
majority in principal amount of the Outstanding Geties of such series delivered to the Companythad

46



retiring Trustee, the successor Trustee so appmbsitall, forthwith upon its acceptance of such apprent in accordance with the applicable
requirements of Section 611, become the successsteE with respect to the Securities of such senel to that extent supersede the succ
Trustee appointed by the Company. If no successmst&e with respect to the Securities of any setiedl have been so appointed by the
Company or the Holders and accepted appointmeheimanner required by Section 611, any Holder hd®been a bona fide Holder of a
Security of such series for at least six months,maybehalf of himself and all others similarlyusited, petition any court of competent
jurisdiction for the appointment of a successorsiea with respect to the Securities of such se

(f) The Company shall give notice of each resigimatind each removal of the Trustee with respeSeturities of any series and each
appointment of a successor Trustee with respeBetuirities of any series to all Holders of Secesitf such series in the manner provided in
Section 106. Each notice shall include the nambeftuccessor Trustee with respect to the Seaudfisuch series and the address of its
Corporate Trust Office.

Section 611Acceptance of Appointment by Successor.

(a) In case of the appointment hereunder of a ssocd rustee with respect to all Securities, egeigh successor so appointed shall
execute, acknowledge and deliver to the Companyt@titk retiring Trustee an instrument acceptirchappointment, and thereupon the
resignation or removal of the retiring Trustee shatome effective and such successor Trusteeputitny further act, deed or conveyance,
shall become vested with all the rights, powertssts and duties of the retiring Trustee; but, @uest of the Company or the successor Tru
such retiring Trustee shall, upon payment of i@rghs, execute and deliver an instrument tranafgtd such successor Trustee all the rights,
powers and trusts of the retiring Trustee and shdil assign, transfer and deliver to such sucecebastee all property and money held by ¢
retiring Trustee hereunder.

(b) In case of the appointment hereunder of a |steelrustee with respect to the Securities ofamaore (but not all) series, the
Company, the retiring Trustee and each successstdé with respect to the Securities of one or reeries shall execute and deliver an
indenture supplemental hereto wherein each suacéssstee shall accept such appointment and wiijicthéll contain such provisions as shall
be necessary or desirable to transfer and conéirrartd to vest in, each successor Trustee alighésy powers, trusts and duties of the retiring
Trustee with respect to the Securities of thahosé series to which the appointment of such ssocdsustee relates, (ii) if the retiring Trustee
is not retiring with respect to all Securities, lslbantain such provisions as shall be deemed Bacg®r desirable to confirm that all the rights,
powers, trusts and duties of the retiring Trustél vespect to the Securities of that or thoseeseais to which the retiring Trustee is not retiring
shall continue to be vested in the retiring Trustel (iii) shall add to or change any of the psawis of this Indenture as shall be necessary to
provide for or facilitate the administration of ttrasts hereunder by more than one Trustee, ighanterstood that nothing
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herein or in such supplemental indenture shall titois such Trustees dodstees of the same trust and that each suchebrgbiall be trustee

a trust or trusts hereunder separate and apartdrgntrust or trusts hereunder administered byadhgr such Trustee; and upon the execution
and delivery of such supplemental indenture thignagion or removal of the retiring Trustee shatbme effective to the extent provided
therein and each such successor Trustee, withguuaiher act, deed or conveyance, shall becomtdegith all the rights, powers, trusts and
duties of the retiring Trustee with respect to S®eurities of that or those series to which theoagment of such successor Trustee relates; but
on request of the Company or any successor Trusiieh,retiring Trustee shall duly assign, tranafed deliver to such successor Trustee all
property and money held by such retiring Trusteeulmreder with respect to the Securities of thahosé series to which the appointment of
such successor Trustee relates.

(c) Upon request of any such successor Truste&;dhgpany shall execute any and all instrumentsimre fully and certainly vesting in
and confirming to such successor Trustee all sigttis, powers and trusts referred to in paragraploi( (b) of this Section, as the case may be.

(d) No successor Trustee shall accept its appoimtomdess at the time of such acceptance such ssmcé&rustee shall be qualified and
eligible under this Article.

Section 612. Merger, Conversion, Consolidation or SuccessioBusiness.

Any corporation into which the Trustee may be mdrgeconverted or with which it may be consolidat@dany corporation resulting
from any merger, conversion or consolidation tochtthe Trustee shall be a party, or any corporatiateeding to all or substantially all the
corporate trust business of the Trustee, shalhbeticcessor of the Trustee hereunder, providddearporation shall be otherwise qualified
and eligible under this Article, without the exeoator filing of any paper or any further act o tpart of any of the parties hereto. In case any
Securities shall have been authenticated, butelotetted, by the Trustee then in office, any susoedy merger, conversion or consolidatiol
such authenticating Trustee may adopt such autiaiutn and deliver the Securities so authenticafiéiithe same effect as if such successor
Trustee had itself authenticated such Securitirethd event any Securities shall not have beereatittated by such predecessor Trustee, any
such successor Trustee may authenticate and dslicérSecurities, in either its own name or thatsopredecessor Trustee, with the full force
and effect which this Indenture provides for thdifieate of authentication of the Trustee.

Section 613. Preferential Collection of Claims Against Company.

If and when the Trustee shall be or become a aneditthe Company (or any other obligor upon theusigies), the Trustee shall be
subject to the provisions of the Trust Indenturé regarding the collection of claims against therany (or any such other obligor).

Section 614. Appointment of Authenticating Agent.
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The Trustee may appoint an Authenticating Ager&gents with respect to one or more series of Sgeanvhich shall be authorized to
act on behalf of the Trustee to authenticate Seesiof such series issued upon original issueugoth exchange, registration of transfer or
partial redemption thereof or pursuant to Sectid8, Zind Securities so authenticated shall be edtitl the benefits of this Indenture and shall
be valid and obligatory for all purposes as if @utticated by the Trustee hereunder. Wherever mferis made in this Indenture to the
authentication and delivery of Securities by thastee or the Trustee’s certificate of authenticgtsnch reference shall be deemed to include
authentication and delivery on behalf of the Tradig an Authenticating Agent and a certificate uwthantication executed on behalf of the
Trustee by an Authenticating Agent. Each AuthetiticpAgent shall be acceptable to the Company &ad at all times be a corporation
organized and doing business under the laws ditlieed States of America, any State thereof oftstrict of Columbia, authorized under
such laws to act as Authenticating Agent, havingf(such Authenticating Agent is a member of albholding company system, its bank
holding company has) a combined capital and sugflu®t less than $50,000,000 and subject to sigiervor examination by Federal or State
authority. If such Authenticating Agent publisheports of condition at least annually, pursuané&toor to the requirements of said supervi
or examining authority, then, for the purposeshid Section, the combined capital and surplus ofi AAuthenticating Agent shall be deemed to
be its combined capital and surplus as set forttsimost recent report of condition so publishédt any time an Authenticating Agent shall
cease to be eligible in accordance with the prowisiof this Section, such Authenticating Agent lstesign immediately in the manner and v
the effect specified in this Section.

Any corporation into which an Authenticating Agenday be merged or converted or with which it maybesolidated, or any corporati
resulting from any merger, conversion or consolaato which such Authenticating Agent shall besaty, or any corporation succeeding to
corporate agency or corporate trust business éfuginenticating Agent, shall continue to be an Autiieating Agent, provided such corporat
shall be otherwise eligible under this Sectionhwitt the execution or filing of any paper or anstifer act on the part of the Trustee or the
Authenticating Agent.

An Authenticating Agent may resign at any time Ipyirgg written notice thereof to the Trustee and @@npany. The Trustee may at any
time terminate the agency of an Authenticating Adsngiving written notice thereof to such Autheatiing Agent and to the Company. Upon
receiving such a notice of resignation or upon sutérmination, or in case at any time such Autieating Agent shall cease to be eligible in
accordance with the provisions of this Section,thestee may appoint a successor AuthenticatinghAgéich shall be acceptable to the
Company and shall mail written notice of such appuéent by first-class mail, postage prepaid, tdallders of Securities of the series with
respect to which such Authenticating Agent wilh&eras their names and addresses appear in thatg&rgister. Any successor
Authenticating Agent upon acceptance of its appoért hereunder shall become vested with all tHesjgpowers and duties of its predecessor
hereunder, with like effect as if originally namaslan Authenticating Agent. No successor Authetiiggdgent shall be appointed unless
eligible under the provisions of this Section.
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The Trustee agrees to pay to each AuthenticatirgnAfyjom time to time reasonable compensationtfoservices under this Section, and
the Trustee shall be entitled to be reimburseddich payments, subject to the provisions of Se@&@h

If an appointment with respect to one or more ségenade pursuant to this Section, the Secunfissich series may have endorsed
thereon, in addition to the Trustee’s certificat@athentication, an alternative certificate offaantication in the following form:

This is one of the Securities of the series desgghtherein referred to in the within-mentioneddntlre.
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STATE STREET BANK AND TRUST COMPANY
OF CALIFORNIA, N.A., As Trustee

By: )
As Authenticating Agent

By:

Authorized Officer
ARTICLE SEVEN
HOLDERS'’ LISTS AND REPORTS BY TRUSTEE AND COMPANY
Section 701. Company to Furnish Trustee Names and Addressesl|d&Es.

The Company will furnish or cause to be furnishethie Trustee

(1) sem-annually, not later than 15 days after the Regrkrord Date for each series of Securities, aifistuch form as the Trusi
may reasonably require, of the names and addre$#ies Holders of Securities as of such RegularoReDate, or if there is no Regular
Record Date for interest for such series of Seestisemi-annually, upon such dates as are sétifothe Board Resolution or indenture
supplemental hereto authorizing such series, and

(2) at such other times as the Trustee may requesgiting, within 30 days after the receipt by tBempany of any such request, a
list of similar form and content as of a date narenthan 15 days prior to the time such list isished; provided, however, that so lon
the Trustee is the Security Registrar, no suctshsll be required to be furnished.

Section 702. Preservation of Information; Communications to Haisl

(a) The Trustee shall preserve, in as currentra #8 is reasonably practicable, the names and ssref Holders of Securities (i)
contained in the most recent list furnished toThestee for each series as provided in Sectionan@l(ii) received by the Trustee for each

series in its capacity as Security Registrar ifthestee is acting in such capacity. The Trusteg destroy any list furnished to it as providec
Section 701 upon receipt of a new list so furnished
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(b) The rights of Holders to communicate with othieders with respect to their rights under thiddnture or under the Securities,
and the corresponding rights and privileges offthestee, shall be as provided by the Trust Indenfut.

(c) Every Holder of Securities, by receiving anddireg the same, agrees with the Company and thst&euhat neither tr
Company nor the Trustee nor any agent of eithénerh shall be held accountable by reason of argyadisre of information as to the
names and addresses of Holders made pursuant Touselndenture Act.

Section 703. Reports by Trustee

(a) The Trustee shall transmit to Holders of sei@s; as their names and addresses appear inthetg&egister, such reports
concerning the Trustee and its actions under tiusriture as may be required pursuant to the Tindeniture Act at the times and in the manner
provided pursuant thereto.

(b) A copy of each such report shall, at the tiheuzh transmission to Holders, be filed by thesiee with each stock exchange upon
which any Securities are listed, with the Commissiad with the Company. The Company will notify reistee when any Securities are lit
on any stock exchange.

Section 704. Reports by Company

The Company shall file with the Trustee and the @ussion, and transmit to Holders, such informat@decuments and other reports, if
any, and such summaries thereof, as may be requimsdiant to the Trust Indenture Act at the tintesd ia the manner provided pursuant to
such Act; provided that any such information, doents or reports required to be filed with Commisgioirsuant to Section 13 or 15(d) of the
Exchange Act shall be filed with the Trustee withBidays after the same is so required to be filigld the Commission.

ARTICLE EIGHT

CONSOLIDATION, MERGER, CONVEYANCE, TRANSFER OR LEAS E
Section 801. Company May Consolidate, Etc., Only on Certain Teerm

The Company shall not consolidate with or merge aty other Person or convey, transfer or leagadtserties and assets substantially
as an entirety to any Person, unless:
(1) in case the Company shall consolidate with erga into another Person or convey, transfer @eléa properties and ass
substantially as an entirety to any Person,

52



the Person formed by such consolidation or intoctvithe Company is merged or the Person which aesgjbly conveyance or transfer, or wt
leases, the properties and assets of the Compasyastially as an entirety shall be a corporatgartnership or trust, shall be organized and
validly existing under the laws of the United Ssaté America, any State thereof or the DistricColumbia and shall expressly assume, by an
indenture supplemental hereto, executed and detivierthe Trustee, in form satisfactory to the Teesthe due and punctual payment of the
principal of and any premium and interest on al Securities and the performance or observanceeny €ovenant of this Indenture on the |
of the Company to be performed or observed;

(2) immediately after giving effect to such transat, no Event of Default, and no event which, iaftetice or lapse of time, or bo
would become an Event of Default, shall have o@xiend be continuing; and

(3) the Company has delivered to the Trustee aic&§ Certificate and an Opinion of Counsel, each statiag suct
consolidation, merger, conveyance, transfer oreleamsl, if a supplemental indenture is requirecbimection with such transaction, such
supplemental indenture comply with this Article ahdt all conditions precedent herein providedrébating to such transaction have
been complied with.

Section 802. Successor Substituted

Upon any consolidation of the Company with, or neergf the Company into, any other Person or anyepance, transfer or lease of the
properties and assets of the Company substantiglfn entirety in accordance with Section 801stleeessor Person formed by such
consolidation or into which the Company is mergetbovhich such conveyance, transfer or lease @enshall succeed to, and be substituted
for, and may exercise every right and power of,Goenpany under this Indenture with the same e#iedf such successor Person had been
named as the Company herein, and thereafter, ekcpt case of a lease, the predecessor Perstbshalieved of all obligations and
covenants under this Indenture and the Securities.

ARTICLE NINE
SUPPLEMENTAL INDENTURES

Section 901. Supplemental Indentures Without Consent of Holders

Without the consent of any Holders, the Companyemauthorized by a Board Resolution, and the Teysteany time and from time to
time, may enter into one or more indentures suppleal hereto, in form satisfactory to the Trusteeany of the following purposes:
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(1) to evidence the succession of another Perstiret€ompany and the assumption by any such sucelsthe covenants of the
Company herein and in the Securities; or

(2) to add to the covenants of the Company fobtreefit of the Holders of all or any series of Séms (and if such covenants ¢
to be for the benefit of less than all series afuBities, stating that such covenants are exprémshg included solely for the benefit of
such series) or to surrender any right or poweeihezonferred upon the Company; or

(3) to add any additional Events of Default;

(4) to add or change any of the provisions of thifenture to such extent as shall be necessarmgrinipor facilitate the issuance of
Securities in bearer form, registrable or not regide as to principal, and with or without intdresupons, or to permit or facilitate the
issuance of Securities in uncertificated form; or

(5) to add, change or eliminate any of the prowisiof this Indenture in respect of one or moreeseof Securities, provided that ¢
such addition, change or elimination (i) shall heit(A) apply to any Security of any series cregigdr to the execution of such
supplemental indenture and entitled to the bewné&such provision nor (B) modify the rights of tHelder of any such Security with
respect to such provision or (ii) shall becomediie only when there is no such Security Outstagdor

(6) to secure the Securities pursuant to the remqénts of Section 1008 or otherwise; or
(7) to establish the form or terms of Securitieay series as permitted by Sections 201 and 301; o

(8) to evidence and provide for the acceptancepbietment hereunder by a successor Trustee wsghent to the Securities of o
or more series and to add to or change any ofrngions of this Indenture as shall be necessapravide for or facilitate the
administration of the trusts hereunder by more thvam Trustee, pursuant to the requirements of @eétl1(b); or

(9) to cure any ambiguity, to correct or supplenamt provision herein which may be inconsistenhwaity other provision herei
or to make any other provisions with respect totenator questions arising under this Indentureyigies that such action pursuant to this
clause (9) shall not adversely affect the interesthe Holders of Securities of any series in araterial respect.
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Section 902Supplemental Indentures with Consent of Holders.

With the consent of the Holders of not less thamagority in principal amount of the Outstanding Geties of each series affected by
such supplemental indenture, by Act of said Holdieds/ered to the Company and the Trustee, the @ompvhen authorized by a Board
Resolution, and the Trustee may enter into an itteror indentures supplemental hereto for the geef adding any provisions to or
changing in any manner or eliminating any of thevisions of this Indenture or of modifying in anyammer the rights of the Holders of
Securities of such series under this Indentureyigeal, however, that no such supplemental inderghadl, without the consent of the Holde!
each Outstanding Security affected thereby,

(1) change the Stated Maturity of the principalafany installment of principal of or interest @my Security, or reduce tl
principal amount thereof or the rate of interesréon or any premium payable upon the redemptieretf, or reduce the amount of the
principal of an Original Issue Discount Securitgttivould be due and payable upon a declaratiocadleration of the Maturity thereof
pursuant to Section 502, or change any Place ahBaywhere, or the coin or currency in which, aegBity or any premium or interest
thereon is payable, or impair the right to insétstit for the enforcement of any payment with eegspo any Security on or after the
Stated Maturity thereof (or, in the case of redeampton or after the Redemption Date), or

(2) reduce the percentage in principal amount ef@utstanding Securities of any series, the corfenhose Holders is require
for any such supplemental indenture, or the consewhose Holders is required for any waiver (ofngdiance with certain provisions of
this Indenture or certain defaults hereunder artt tonsequences) provided for in this Indenture, o

(3) modify any of the provisions of this Sectiorc8on 513 or Section 1011, except to increasesanfi percentage or to provi
that certain other provisions of this Indenturerazstirbe modified or waived without the consent & Holder of each Outstanding Secu
affected thereby, provided, however, that this stashall not be deemed to require the consentyofatder with respect to changes in
the references to the “Trustee” and concomitanhgha in this Section and Section 1011, or the ideleif the proviso, in accordance
with the requirements of Sections 611(b) and 901(8)

A supplemental indenture which changes or elimmatgy covenant or other provision of this Indentuhéch has expressly been included
solely for the benefit of one or more particulatie® of Securities, or which modifies the rightstog Holders of Securities of such series with
respect to such covenant or other provision, sfeatleemed not to affect the rights under this Ihderof the Holders of Securities of any other
series.

It shall not be necessary for any Act of Holderdanthis Section to approve the
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particular form of any proposed supplemental indemtbut it shall be sufficient if such Act shatiprove the substance thereof.
Section 903. Execution of Supplemental Indentures

In executing, or accepting the additional trusesated by, any supplemental indenture permittedhisyArticle or the modifications
thereby of the trusts created by this Indenture Titustee shall be entitled to receive, and (stilbpeSection 601) shall be fully protected in
relying upon, an Opinion of Counsel stating that éixecution of such supplemental indenture is aizib or permitted by this Indenture. The
Trustee may, but shall not be obligated to, emt&r any such supplemental indenture which affdesTrustee’s own rights, duties or
immunities under this Indenture or otherwise.

Section 904. Effect of Supplemental Indentures

Upon the execution of any supplemental indentudeuthis Article, this Indenture shall be modifiadaccordance therewith, and such
supplemental indenture shall form a part of thidelmure for all purposes; and every Holder of S&eartheretofore or thereafter authenticated
and delivered hereunder shall be bound thereby.

Section 905. Conformity with Trust Indenture Act

Every supplemental indenture executed pursuatmisotrticle shall conform to the requirements daf firust Indenture Act as then in
effect.

Section 906. Reference in Securities to Supplemental Indentures

Securities of any series authenticated and delivefter the execution of any supplemental indenpumsuant to this Article may, and
shall if required by the Trustee, bear a notatioform approved by the Trustee as to any matteriged for in such supplemental indenture. If
the Company shall so determine, new Securitiespfsaries so modified as to conform, in the opirabthe Trustee and the Company, to any
such supplemental indenture may be prepared araitextby the Company and authenticated and detieyehe Trustee in exchange for
Outstanding Securities of such series.

ARTICLE TEN

COVENANTS
Section 1001. Payment of Principal, Premium and Interest.
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The Company covenants and agrees for the benedfdaf series of Securities that it will duly anchgwally pay the principal of and any
premium and interest on the Securities of thakesdri accordance with the terms of the Securitielsthais Indenture.

Section 1002. Maintenance of Office or Agency

The Company will maintain in each Place of Paynfenany series of Securities an office or agencemSecurities of that series may
be presented or surrendered for payment, whererieswf that series may be surrendered for regisin of transfer or exchange and where
notices and demands to or upon the Company in cespéhe Securities of that series and this Indentmay be served. The Company will g
prompt written notice to the Trustee of the locatiand any change in the location, of such officagency. If at any time the Company shall
fail to maintain any such required office or agenchall fail to furnish the Trustee with the agkl thereof, such presentations, surrenders,
notices and demands may be made or served at tipei@te Trust Office of the Trustee, and the Corgdaareby appoints the Trustee as its
agent to receive all such presentations, surrendetiees and demands.

The Company may also from time to time designateammmore other offices or agencies where the &&=iof one or more series may
be presented or surrendered for any or all suchgsas and may from time to time rescind such dasigms; provided, however, that no such
designation or rescission shall in any mannervelitae Company of its obligation to maintain ariaeffor agency in each Place of Payment for
Securities of any series for such purposes. Thepgaomwill give prompt written notice to the Trustfeany such designation or rescission and
of any change in the location of any such othecefér agency.

Section 1003. Money for Securities Payments to Be Held in Trust

If the Company shall at any time act as its ownifgpAgent with respect to any series of Securititesjll, on or before each due date of
the principal of or any premium or interest on afiyhe Securities of that series, segregate ardlihdtust for the benefit of the Persons
entitled thereto a sum sufficient to pay the ppatiand any premium and interest so becoming dtiesuech sums shall be paid to such Per:
or otherwise disposed of as herein provided anbpraimptly notify the Trustee of its action or fai¢ so to act.

Whenever the Company shall have one or more Pa@ents for any series of Securities, it will, prioreach due date of the principal of
or any premium or interest on any Securities of seaies, deposit with a Paying Agent a sum sufficto pay such amount, such sum to be
as provided by the Trust Indenture Act, and (ungesh Paying Agent is the Trustee) the Companypsimptly notify the Trustee of its acti
or failure so to act.

The Company will cause each Paying Agent for amgsef Securities other than the Trustee to exeaunt! deliver to the Trustee an
instrument in which such Paying Agent shall agree
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with the Trustee, subject to the provisions of Béxtion, that such Paying Agent will (a) complyhathe provisions of the Trust Indenture Act
applicable to it as a Paying Agent and (b) durlmgdontinuance of any default by the Company (grather obligor upon the Securities of that
series) in the making of any payment in respethefSecurities of that series, upon the writteruest|of the Trustee, forthwith pay to the
Trustee all sums held in trust by such Paying Adenpayment in respect of the Securities of tleates.

The Company may at any time, for the purpose ddiabtg the satisfaction and discharge of this Indenor for any other purpose, pay,
or by Company Order direct any Paying Agent to payhe Trustee all sums held in trust by the Camypa such Paying Agent, such sums to
be held by the Trustee upon the same trusts as tipimn which such sums were held by the Compasydr Paying Agent; and, upon such
payment by any Paying Agent to the Trustee, suginBaAgent shall be released from all further llapiwith respect to such money.

Any money deposited with the Trustee or any Payiggnt, or then held by the Company, in trust f& payment of the principal of or
any premium or interest on any Security of anyeseaind remaining unclaimed for a period endingetivéer of ten Business Days prior to the
date such funds would escheat to the State ofdZali or two years after such principal, premiuninterest has become due and payable shall
be paid to the Company on Company Request (inajuiditerest income accrued on such funds, if anyjif then held by the Company) shall
be discharged from such trust; and the Holder ofisecurity shall thereafter, as an unsecured geoaeditor, look only to the Company for
payment thereof, and all liability of the Trustaesach Paying Agent with respect to such trust ngpasd all liability of the Company as
trustee thereof, shall thereupon cease.

Section 1004. Statement by Officers as to Default.

The Company will deliver to the Trustee, within 128ys after the end of each fiscal year of the Gowending after the date hereof, an
Officers’ Certificate, stating whether or not te@thest knowledge of the signers thereof the Compaimydefault in the performance and
observance of any of the terms, provisions anditiong of this Indenture (without regard to anyipdrof grace or requirement of notice
provided hereunder) and, if the Company shall kaefiault, specifying all such defaults and the reaand status thereof of which they may
have knowledge.

Section 1005. Existence

Subiject to Article Eight, the Company will do ousa to be done all things necessary to preserv&eamin full force and effect its
corporate existence, rights (charter and statutamg) franchises; provided, however, that the Comgaall not be required to preserve any !
right or franchise if the Board of Directors shdditermine that the preservation thereof is no lodgsirable in the conduct of the business of
the Company and that the loss thereof is not desatdgeous in any material respect to the Holders.
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Section 1006. Maintenance of Properties

The Company will cause all material properties usedseful in the conduct of its business or theifess of any Subsidiary to be
maintained and kept in good condition, repair awdking order and supplied with all necessary eqeipiand will cause to be made all
necessary repairs, renewals, replacements, betiesrmed improvements thereof, all as (and to thengxin the judgment of the Company may
be necessary or appropriate in connection withutsness; provided, however, that nothing in tleésti®n shall prevent the Company from
discontinuing the operation or maintenance of dmsuch properties if such discontinuance is, injtliggment of the Company, desirable in the
conduct of its business or the business of anyi8ialog and not disadvantageous in any materialgetsip the Holders.

Section 1007. Payment of Taxes and Other Claims

The Company will pay or discharge or cause to hieé padischarged, within 30 days after the Compsimgll have received notice that
same has become delinquent (1) all material taaes®ssments and governmental charges levied os@dpgpon the Company or any
Subsidiary or upon the income, profits or propeiftthe Company or any Subsidiary, and (2) all ldwfaims for labor, materials and supplies
which, if unpaid, might by law become a materiahlupon the property of the Company or any Suhsigdpovided, however, that the
Company shall not be required to pay or dischargmuose to be paid or discharged any such taxssiseat, charge or claim whose amount,
applicability or validity, is being contested inaggbfaith by appropriate proceedings; provided Hert that the Company shall not be required to
pay or discharge or cause to be paid or dischaaggduch tax, assessment, charge or claim unledaitbre to pay or discharge such tax,
assessment, charge or claim, would, individuallinahe aggregate with all such failures, have ¢ene adverse effect on the Company an
Subsidiaries taken as a whole.

Section 1008. Limitations on Liens.

(a) Unless the terms of a particular series of Bees otherwise provide, so long as any Securitiesuch series remain outstanding, the
Company will not, nor will it permit any Restrict&libsidiary to, issue, incur, create, assume oragitee any debt for borrowed money
(hereinafter in this Article 10 referred to as “I@psecured by a mortgage, security interest, géedien, charge or other encumbrance
(mortgage, security interests, pledges, liens,gdwmand other encumbrances being hereinafterdarhttiicle 10, referred to as “mortgage” or
“mortgages”) upon any Principal Property of the @amy or any Restricted Subsidiary or upon any shairstock or indebtedness of any
Restricted Subsidiary (whether such Principal Prtgpshares of stock or indebtedness are not agisti owed or hereafter created or acqui
without in any such case effectively providing comently with the issuance, incurrence, creati@suanption or guaranty of any such Debt or
the grant of a mortgage with respect to any sudbt Bt the Securities of such series Outstandigether with, if the Company shall so
determine, any other indebtedness of or guarantéleebCompany or such Restricted Subsidiary rankopgglly with the
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Securities of such series Outstanding and thenirgisr thereafter created) shall be secured egaalll ratably with (or, at the Company’s
option, prior to) such Debt; provided, however ttiee foregoing restrictions shall not apply to Deécured by:

(1) mortgages on property, shares of stock or itethtess or other assets of any corporation existitige time such corporati
becomes a Restricted Subsidiary, provided that sumtigages or liens are not incurred in anticipatbsuch corporation becoming a
Restricted Subsidiary;

(2) mortgages on property, capital stock or indéiéss existing at the time of acquisition thergofite Company or a Restrict
Subsidiary (which may include property previouslgded by the Company and leasehold interests theysavided that the lease
terminates prior to or upon the acquisition) or tgages thereon to secure the payment of all opanyof the purchase price thereof, or
mortgages on property, capital stock or indebtesitesecure any debt incurred prior to, at the tfj@r within 270 days after, the latest
of the acquisition thereof, or, in the case of gty the completion of construction, the completad improvements or the
commencement of substantial commercial operaticguoh property for the purpose of financing alhoy part of the purchase price
thereof, such construction or the making of sucprowements;

(3) mortgages securing Debt owing to the Compartp arRestricted Subsidiary;
(4) mortgages existing on the date of initial ismeaof the Securities of such series;

(5) mortgages on property or other assets of aotatipn existing at the time such corporation isged into or consolidated wi
the Company or a Restricted Subsidiary or at the bf a sale, lease or other disposition of the@g@res of a corporation as an entiret
substantially as an entirety to the Company or striitéed Subsidiary, provided that such mortgage mat incurred in anticipation of
such merger or consolidation or sale, lease oratisposition;

(6) mortgages in favor of the United States of Aicgepr any State, territory or possession thereofh(e District of Columbia), ¢
any department, agency, instrumentality or politizdbdivision of the United States of America oy &tate, territory or possession
thereof (or the District of Columbia), to securetjagh, progress, advance or other payments purdoaarty contract or statute or to secure
any Debt incurred for the purpose of financingoalany part of the purchase price or the cost oktraction or improvement of the
property subject to such mortgages;

(7) mortgages created in connection with a prdjeeinced with, and created to secure, a Nonrecabkdigation; or
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(8) any extension, renewal or replacement (or ssige extensions, renewals or replacements), inendran part, of any mortgage
referred to in the foregoing clauses (1) to (73/usive, without increase of the principal of theldD secured thereby; provided, however,
that such extension, renewal or replacement skdlhtited to all or a part of the property whicltseed the mortgage extended, renewed
or replaced (plus improvements on such property).

(b) Notwithstanding the foregoing provisions ofstidection 1008, the Company and any one or morgi&ed Subsidiaries may issue,
incur, create, assume or guarantee Debt securetbkigages which would otherwise be subject to thhedoing restrictions (“Exempted
Secured Debt") in an aggregate amount which, tegetiith all other outstanding Debt of the Compang &s Restricted Subsidiaries which (if
originally issued, incurred, created, assumed araputeed at such time) would otherwise be subgeitte foregoing restrictions (including
Attributable Debt in respect of Sale and Lease-Bakprovided in Section 1009, but not includindgptDeermitted to be secured under any of
clauses (1) through (8) above or Attributable Deith respect to a Sale and Ledaek if Debt at least equal in amount to the Atitédble Dek
in respect of such Sale and Lease-Back could heee tssued, incurred, created, assumed or guadgdoyethe Company or one or more
Restricted Subsidiaries under any of clauses ¢butih (8) above), does not at the time exceed ribatgr of $300,000,000 or 10% of
Consolidated Net Tangible Assets of the Company.

Section 1009. Limitations on Sale and Lease-Back Transactions

(a) Unless the terms of a particular series of 8eées otherwise provide, so long as any Securitiesuch series remain outstanding, the
Company will not, nor will it permit any Restrict&lbsidiary to, enter into any direct or indirecaagement with any person that provides for
the leasing to the Company or any Restricted Sidrgidf any Principal Property (except for leasmsd term of not more than three years and
except for leases between the Company and a Redt&eibsidiary or between Restricted Subsidiarnesich Principal Property has been or is
to be sold or transferred by the Company or sudirkRéed Subsidiary to such person (such arrangeherin in this Section 1009 referred to
as a “Sale and Lease-Back”), unless:

(1) the Company or such Restricted Subsidiary wbel@ntitled, pursuant to the provisions of Secli®f8, to issue, incur, create,
assume or guarantee Debt secured by a mortgagesupbrproperty at least equal in amount to thelttable Debt in respect of such
Sale and LeasBack without equally and ratably securing the Siiesrof such series Outstanding; provided, howetvet from and afte
the date on which such Sale and Lease-Back beceffeesive the Attributable Debt in respect of siBdle and Lease-Back shall be
deemed for all purposes under Section 1008 andt#ttion 1009 to be Debt subject to the provisifSection 1008 (including, without
limitation, for purposes of calculating Exempted@ed Debt as provided in Section 1008(b)); or

(2) within 180 days of the effective date of suetleSand Lease-Back, the
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Company shall apply an amount in cash equal tgtbater of the net proceeds of the sale involveslioh Sale and Lease-Back or the
Attributable Debt in respect of such Sale and LeB&ek to either (or a combination of) (i) the retitent (other than any mandatory retirement,
mandatory prepayment or sinking fund payment owhy of payment at maturity), of debt of the Companyny Restricted Subsidiary (other
than Debt owed by the Company or any Restrictegiligry to the Company or any Restricted Subsidiaripebt which is subordinate to
Securities of such series Outstanding) which byeits's matures at or is extendible or renewablleeabption of the obligor to a date more than
twelve months after the date of the creation ohdbebt, or (ii) to the purchase, construction oredepment (or any combination thereof) of
other comparable property.

(b) For the purposes of this Section 1009, the t&tmmibutable Debt” with respect to a Sale and tedack involving a Principal
Property means, at the time of determination, ¢lssdr of:

(1) the fair value of the property which is the jgah of such Sale and Lease-Back (as determingdan faith by the Board of
Directors); or

(2) the present value of the total net amount of required to be paid under such Sale and I-back during the remaining ter
thereof (including any renewal term or period fdrigh such lease has been extended), discountbd edte of interest set forth or
implicit in the terms of such Sale and Lease-backf mot practicable to determine such rate, tleéghted average interest rate per annum
borne by the Debt Securities of each series outstgrpursuant to this Indenture compounded semixalhnin either case as determined
by the principle accounting officer of the CompaRgr purposes of this definition, rent shall natlile amounts required to be paid by
the lessee, whether or not designated as rentditicathl rent, on account of or contingent uponmheance and repairs, insurance, taxes,
assessments, water rates and similar chargese kate of any lease which is terminable by the&spon the payment of a penalty, <
net amount shall be the lesser of the (i) net arndetermined assuming termination upon the firg¢ dach lease may be terminated (in
which case the net amount shall also include theuawtnof the penalty, but no rent shall be consider®required to be paid under such
lease subsequent to the first date upon which yt Ineaso terminated) or (ii) the net amount deteadiassuming no such termination.

(c) Notwithstanding the foregoing provisions ofstidection 1009, the Company and any one or morgi&ed Subsidiaries may enter
into an arrangement that provides for the leasinty¢ Company or a Restricted Subsidiary of angdiyal Property which would otherwise be
subject to the foregoing restrictions without ajpdythe net proceeds of such transactions in theneraset forth in clause (b) above, provided
that after giving effect thereto, the aggregate amof such Sale and Lease-Back Transactions,legatith the aggregate amount of all debt
secured by mortgages not permitted by clausehf@lgh (8) under the limitation in the Indenture on
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mortgages, does not exceed the greater of $300000y 10% of the Consolidated Net Tangible Aseéthe Company.
Section 1010. Waiver of Certain Covenants

The Company may omit in any particular instancedimply with any term, provision or condition settfoin Sections 1008 and 1009
with respect to the Securities of any series ibbethe time for such compliance the Holders ofless than a majority in principal amount of
the Outstanding Securities of such series shalhdiyof such Holders, either waive such compliaimcguch instance or generally waive
compliance with such term, provision or conditibnf no such waiver shall extend to or affect st provision or condition except to the
extent so expressly waived, and, until such wadhall become effective, the obligations of the Campand the duties of the Trustee in res
of any term, provision or condition shall remairfui force and effect.

ARTICLE ELEVEN
REDEMPTION OF SECURITIES

Section 1101. Applicability of Article.

Securities of any series which are redeemable befmir Stated Maturity shall be redeemable in edaace with their terms and (except
as otherwise specified as contemplated by SecBdarf@& Securities of any series) in accordance thith Article.

Section 1102. Election to Redeem; Notice to Trustee

The election of the Company to redeem any Secsidtiall be evidenced by a Board Resolution. In ods@y redemption at the election
of the Company of less than all the Securitiesnyf series of the same tenor, the Company shd#aat 60 days (45 days in the case of
redemption of all Securities of any series or of aeries of the same tenor) prior to the Redempidate fixed by the Company (unless a
shorter notice shall be satisfactory to the Trusteetify the Trustee of such Redemption Date afith® principal amount of Securities of such
series to be redeemed and, if applicable, of thertef the Securities to be redeemed. In the chaayredemption of Securities prior to the
expiration of any restriction on such redemptioovited in the terms of such Securities or elsewhethkis Indenture, the Company shall
furnish the Trustee with an Officers’ Certificatédencing compliance with such restriction.

Section 1103. Selection by Trustee of Securities to Be Redeemed

If less than all the Securities of any series aree redeemed (unless all of the Securities of sedles and of a specified tenor are to be
redeemed), the particular Securities to be redeeshallibe selected not more than 60 days pridiédRedemption Date by the Trustee, from
the Outstanding Securities of such series not pusly called for redemption, as directed by the @any or if no direction is given, pro rata
among the Stated Maturities of such series anadtwithin each Stated Maturity
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and which selection may provide for the selectmnrédemption of portions (equal to the minimumhavized denomination for Securities of
that series or any integral multiple thereof) & irincipal amount of Securities of such seriea dénomination larger than the minimum
authorized denomination for Securities of thateserlif less than all of the Securities of suchese¢and of a specified tenor are to be redeemed,
the particular Securities to be redeemed shaleted not more than 60 days prior to the RedemiRiate by the Trustee, from the
Outstanding Securities of such series (and spedi&eor) not previously called for redemption ic@aance with the preceding sentence.
Unless otherwise provided in the terms of a paldicseries of Securities, the portions of the gdatof Securities so selected for partial
redemption shall be equal to the minimum authordedomination of the Securities of such seriegmintegral multiple thereof, and the
principal amount which remains denomination for8Bgies of such series.

The Trustee shall promptly notify the Company intiwg of the Securities selected for redemption,andhe case of any Securities
selected for partial redemption, the principal antdhereof to be redeemed.

For all purposes of this Indenture, unless theexdnitherwise requires, all provisions relatingtte redemption of Securities shall relate,
in the case of any Securities redeemed or to teeradd only in part, to the portion of the principaiount of such Securities which has bee
is to be redeemed.

Section 1104. Notice of Redemption

Notice of redemption shall be given by first-clasail, postage prepaid, mailed not less than 30ware than 60 days prior to the
Redemption Date, unless a shorter period is specifi the Securities to be redeemed, to each Hofdsecurities to be redeemed, at his
address appearing in the Security Register.

Any notice that is mailed to the Holder of any S#@s in the manner herein provided shall be cosigkely presumed to have been duly
given, whether or not such Holder receives theceoti
All notices of redemption shall state:
(1) the Redemption Date,
(2) the Redemption Price and the amount of accintedest, if any, to be pai
(3) if less than all the Outstanding Securitiethef Stated Maturity and of the same series are tetleemed, the identification (a
in the case of partial redemption of any Securities principal amounts) of the particular Secesitio be redeemed,

64



(4) in case any Security is to be redeemed ingdyt, the notice which relates to such Securityllgtate that on and after the
Redemption Date, upon surrender of such SecuhigyHbplder of such Security will receive, withoutche, a new Security or Securities
of authorized denominations for the principal antdhereof remaining unredeemed,

(5) that on the Redemption Date the RedemptioreRvitt become due and payable upon each such $gctoithe redeemed and, if
applicable, that interest thereon will cease toweon and after said date,

(6) the place or places where such Securitiesodbe surrendered for payment of the RedemptiorePaicd
(7) that the redemption is for a sinking fund,uth is the case.

Notice of redemption of Securities to be redeentéteaelection of the Company shall be given byGoeenpany or, at the Company’s
request, by the Trustee in the name and at thensepaf the Company and shall be irrevocable.

Section 1105. Deposit of Redemption Price

On or prior to any Redemption Date, the Companyl sleposit with the Trustee or with a Paying Agéott, if the Company is acting as
its own Paying Agent, segregate and hold in tragiravided in Section 1003) an amount of moneyiasfit to pay the Redemption Price of,
and (except if the Redemption Date shall be arréstéePayment Date) accrued interest on, all ther8exs which are to be redeemed on that
date.

Section 1106. Securities Payable on Redemption Date

Notice of redemption having been given as aforesh&lSecurities so to be redeemed shall, on tleRption Date, become due and
payable at the Redemption Price therein specifiad,from and after such date (unless the Compeaatlyddfault in the payment of the
Redemption Price and accrued interest) such Sexuusihall cease to bear interest. Upon surrendanysuch Security for redemption in
accordance with said notice, such Security shafidid by the Company at the Redemption Price, hegetith accrued interest to the
Redemption Date; provided, however, that unlessretise specified as contemplated by Section 3Gtaliments of interest whose Stated
Maturity is on or prior to the Redemption Date vii# payable to the Holders of such Securitiesnperar more Predecessor Securities,
registered as such at the close of business areldnant Record Dates according to their termsthagrovisions of Section 307.

If any Security called for redemption shall notdwepaid upon surrender thereof for redemptionptirecipal and any premium shall, until
paid, bear interest from the Redemption Date atateprescribed therefor in the Security.
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Section 1107. Securities Redeemed in Part.

Any Security which is to be redeemed only in paglsbe surrendered at a Place of Payment thefefth, if the Company or the Trust
so requires, due endorsement by, or a writtendingnt of transfer in form satisfactory to the Compand the Trustee duly executed by, the
Holder thereof or his attorney duly authorized iritiwvg), and the Company shall execute, and thestBeishall authenticate and deliver to the
Holder of such Security without service chargeew isecurity or Securities of the same series atitetenor, of any authorized denominat
as requested by such Holder, in aggregate prinaipalunt equal to and in exchange for the unredegroeibn of the principal of the Security
so surrendered.

ARTICLE TWELVE
SINKING FUNDS

Section 1201. Applicability of Article.

The provisions of this Article shall be applicabteany sinking fund for the retirement of Secust® a series except as otherwise
specified as contemplated by Section 301 for Seearf such series.

The minimum amount of any sinking fund payment jted for by the terms of Securities of any sergelsdrein referred to as a
“mandatory sinking fund payment”, and any paymangicess of such minimum amount provided for bytées of Securities of any series is
herein referred to as an “optional sinking fundrpawt.” The cash amount of any sinking fund paynmeay be subject to reduction as provided
in Section 1202. Each sinking fund payment shalyglied to the redemption of Securities of anyeseais provided for by the terms of
Securities of such series.

Section 1202. Satisfaction of Sinking Fund Payments with Se@giti

The Company (a) may deliver Outstanding Securiifess series (other than any previously called &atemption) and (b) may apply as a
credit Securities of a series which have been maddeeither at the election of the Company purstatite terms of such Securities or through
the application of permitted optional sinking fupalyments pursuant to the terms of such Securitiesgch case in satisfaction of all or any
of any sinking fund payment with respect to theusiies of such series required to be made purdoathie terms of such Securities as prov
for by the terms of such Series; provided that sseturities have not been previously so creditadhSecurities shall be received and crec
for such purpose by the Trustee at the Redemption
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Price specified in such Securities for redemptloeugh operation of the sinking fund and the amadirsuch sinking fund payment shall be
reduced accordingly.

Section 1203. Redemption of Securities for Sinking Fund.

Not less than 60 days prior to each sinking funghpent date for any series of Securities, the Compdlh delivery to the Trustee an
Officers’ Certificate specifying the amount of thext ensuing sinking fund payment for that serigspant to the terms of that series, the
portion thereof, if any, which is to be satisfiedgayment of cash and the portion thereof, if amyich is to be satisfied by delivering the
crediting Securities of that series pursuant tai8ed 202 and will also deliver to the Trustee &®scurities to be so delivered. Not less than 30
days before each such sinking fund payment dat@rigtee shall select the Securities to be redeerped such sinking fund payment date in
the manner specified in Section 1103 and causeaofithe redemption thereof to be given in the mafand at the expense of the Compa
the manner provided in Section 1104. Such notisgngebeen duly given, the redemption of such Sé¢iegrshall be made upon the terms ar
the manner stated in Sections 1106 and 1107.

ARTICLE THIRTEEN
DEFEASANCE AND COVENANT DEFEASANCE

Section 1301. Company’s Option to Effect Defeasance or Covenafe&sance.

Section 1302 and/or Section 1303 shall apply taQhtstanding Securities of any series to the exdpetified as contemplated by Section
301 for Securities of such series.

Section 1302. Defeasance and Discharge.

The Company shall be deemed to have been disch&ayadts obligations with respect to the OutstangdESecurities of such series as
provided in this Section on and after the datectivaditions set forth in Section 1304 are satisflesteinafter called “Defeasance”). For this
purpose, such Defeasance means that the Compdhpeldaemed to have paid and discharged the eéntebtedness represented by the
Outstanding Securities of such series and to hatigfied all of its other obligations under the @dties of such series and this Indenture ins
as the Securities of such series are concernedliantirustee, at the expense of the Company, skedlute proper instruments acknowledging
the same), subject to the following which shallvéte until otherwise terminated or discharged hadau: (a) the rights of Holders of Securities
of such series to receive, solely from the trustifdescribed in Section 1304 and as more fulljas#t in such Section, payments in respect of
the principal of and any premium and interest acthsbecurities of such series when payments are(duthe Company'’s obligations with
respect to the Securities of such series undeid®scd04, 305, 306, 1002 and 1003, (c) the rigiasers, trusts, duties and
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immunities of the Trustee here under and (d) thigcke Thirteen. Subject to compliance with thigidle Thirteen, the Company may defease
the Outstanding Securities of any series purswatftis Section 1302 notwithstanding the prior Deéerce of the Outstanding Securities of <
series pursuant to Section 1303.

Section 1303. Covenant Defeasance.

The Company shall be released from its obligatiomder Sections 1005 through 1010, inclusive, ardtiturrence of any event
specified in Sections 501(4), (with respect to ah$ections 1005 through 1010 inclusive, and 504(&)l be deemed not to be or result in an
Event of Default, in each case with respect to fantting Securities of any series as provided is 8&ction on and after the date the conditions
set forth in Section 1304 are satisfied (hereimafédled “Covenant Defeasance”). For this purpsseh Covenant Defeasance means that the
Company may omit to comply with and shall haveiability in respect of any term, condition or limiion set forth in any such Section (to the
extent so specified in the case of Section 501¢)Ether directly or indirectly by reason of anference elsewhere herein to any such Section
or provision herein or in any other document, ket temainder of this Indenture and the Securitiesich series shall be unaffected thereby.

Section 1304. Conditions to Defeasance or Covenant Defeasance.

The following shall be the conditions to Defeasapoesuant to Section 1302 or Covenant Defeasanseigot to Section 1303 to the
Outstanding Securities of any series:

(1) The Company shall irrevocably have depositecamised to be deposited with the Trustee (or antristee that satisfies the
requirements contemplated by Section 609 and agpezsmply with the provisions of this Article Ttéen applicable to it) as trust funds
in trust for the purpose of making the followingypegents, specifically pledged as security for, aadicated solely to, the benefit of the
Holders of Outstanding Securities of such serigsnfoney in an amount, or (B) U.S. Government Cdtiigns that through the scheduled
payment of principal and interest in respect thieieaccordance with their terms will provide, riater than one day before the due date
of any payment, money in an amount, or (C) a coatfin thereof, in each case sufficient, in the mpirof a nationally recognized firm
of independent public accountants expressed iriteewicertification thereof delivered to the Truestéo pay and discharge, and which
shall be applied by the Trustee (or any such ajbatifying trustee) to pay and discharge each linsémt of principal (including
mandatory sinking fund payments) of, and premiuot (alating to optional redemption), if any, anteiest on, the Outstanding
Securities of such series on the dates such imstats of principal of, and premium (not relatingfitional redemption), if any, or inter
are due.

(2) In the case of Defeasance under Section 18@2Cbmpany shall have delivered to the Trusteeni@nh of Counsel stating tt
(A) the Company has received from, or there has ppeblished by, the Internal Revenue Service aguiir (B) since the
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date first set forth hereinabove, there has bedraage in the applicable Federal income tax lawjtimer case (A) or (B) to the effect tf
and based thereon such opinion shall confirm thatHolders of the Outstanding Securities of sugfes will not recognize gain or loss
for Federal income tax purposes as a result ofi¢p®sit, Defeasance and discharge to be effectbd@gpect to the Securities of such
series and will be subject to Federal income tathersame amount, in the same manner and at treetgaes as would be the case if <
deposit, Defeasance and discharge were not to.occur

(3) In the case of Covenant Defeasance under $et803, the Company shall have delivered to thetérian Opinion of Couns
to the effect that the Holders of the Outstandiegugities of such series will not recognize incogegn or loss for Federal income tax
purposes as a result of the deposit and CovendatiBence to be effected with respect to the Séesiof such series and will be subject
to Federal income tax on the same amount, in tine gaanner and at the same times as would be thdéfcagch deposit and Covenant
Defeasance were not to occur.

(4) The Company shall have delivered to the Truate®ffice’s Certificate to the effect that the Securitieswdh series, if the
listed on any securities exchange, will not beddetl as a result of such deposit.

(5) No Event of Default or event that (after nota@dapse of time or both) would become an Everdefault shall have occurred
and be continuing at the time of such deposit dth vegard to any Event of Default or any such ¢wpecified in Sections 501(5) and
at any time on or prior to the 90th day after tagedf such deposit (it being understood thatabigdition shall not be deemed satisfied
until after such 90th day).

(6) Such Defeasance or Covenant Defeasance shalhnse the Trustee to have a conflicting intesdttin the meaning of the
Trust Indenture Act (assuming all Securities arddfault within the meaning of such Act).

(7) Such Defeasance or Covenant Defeasance sha#sdt in a breach or violation of, or constitatdefault under, any other
agreement or instrument to which the Company iartypr by which it is bound.

(8) The Company shall have delivered to the Truate®fficer’ Certificate and an Opinion of Counsel, each statiag all
conditions precedent provided with respect to ddefeasance or Covenant Defeasance have been cdmyitiie

(9) Such Defeasance or Covenant Defeasance sha#sidt in the trust arising from such depositstdaating an investment
company within the meaning of the Investment Compact of 1940, as amended, unless such trust beajjualified under such Act or
exempt from regulation thereunder.
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(11) Such deposit pursuant to such Defeasance ver@nt Defeasance will not result in a breach olation of, or constitute a
default under, this Indenture or any other agre¢meimstrument to which the Company is a partpymvhich it is bound.

Section 1305. Deposited Money and U.S. Government Obligatiorizetbleld in Trust; Other Miscellaneous Provisions.

Subiject to the provisions of the last paragrap8esftion 1003, all money and U.S. Government Ohbgat(including the proceeds
thereof) deposited with the Trustee or other qumlff trustee (solely for purposes of this Sectind &ection 1306, the Trustee and such other
trustee are referred to collectively as the “Tra¥t@ursuant to Section 1304 in respect of the Btes of any Defeasible Series shall be held in
trust and applied by the Trustee, in accordanck thig provisions of the Securities of such senekthis Indenture, to the payment, either
directly or through any such Paying Agent (inclgdthe Company acting as its own Paying Agent) asTtiustee may determine, to the Holt
of such Securities of such series, of all sumsathgkto become due thereon in respect of principaileany premium and interest, but money so
held in trust need not be segregated from othedduxcept to the extent required by law.

The Company shall pay and indemnify the Trusteénagany tax, fee or other charge imposed on arssexl against the U.S.
Government Obligations deposited pursuant to Sedi894 or the principal and interest received speet thereof other than any such tax, fee
or other charge that by law is for the accountefiiolders of the Outstanding Securities.

Anything in this Article Thirteen to the contrargptwithstanding, the Trustee shall deliver or payh® Company from time to time upon
Company Request any money or U.S. Government Qldigaheld by it as provided in Section 1304 whidgth respect to Securities of any
Defeasible Series that, in the opinion of a natigrr@cognized firm of independent public accoutsaexpressed in a written certification
thereof delivered to the Trustee, are in excesseaimount thereof that would then be requirecetddposited to effect an equivalent
Defeasance or Covenant Defeasance with respdut tBdcurities of such series.

Section 1306. Reinstatement.

If the Trustee or the Paying Agent is unable toyappy money in accordance with this Article Théatewith respect to the Securities of
any series by reason of any order or judgment pfcanirt or governmental authority enjoining, restireg or otherwise prohibiting such
application, then the Company’s obligations unti&s Indenture and the Securities of such seriels Ishaevived and reinstated as though no
deposit had occurred pursuant to this Article Bart with respect to Securities of such series snth time as the Trustee or Paying Agent is
permitted to apply all money held in trust pursuanBection 1305 with respect to Securities of stafies in accordance with this Article
Thirteen; provided, however, that if the Companykesaany payment of principal of or any premiumnteiest on any Security of such series
following the reinstatement
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of its obligations, the Company shall be subrog#betthe rights of the Holders of Securities of ssehies to receive such payment from the
money so held in trust.

ARTICLE FOURTEEN
REPAYMENT AT OPTION OF SECURITY HOLDERS
Section 1401. Applicability of Article.

Securities of any series which are repayable avptien of the Holders thereof before their Stataturity shall be repaid in accordance
with their terms and (except as otherwise contetadly Section 301 for Securities of such serieg)ccordance with this Article.

Section 1402. Repayment of Securities.

Each Security which is subject to repayment in whalin part at the option of the Holder thereofeoRepayment Date shall be repaid at
the applicable Repayment Price together with isteslecrued to such Repayment Date as specifiedigmirso Section 301.

Section 1403. Exercise of Option; Notice.

Each Holder desiring to exercise his option foragapent shall, as conditions to such repayment sderethe Security to be repaid
together with all coupons, if any, appertainingréte maturing after the Repayment Date and witliterinotice of the exercise of such option
at any office or agency of the Company in a Plddeayment, not less than 15 nor more than 30 dags tp the Repayment Date. Such notice,
which shall be irrevocable, shall identify the Sétyuto be repaid and shall specify the principalcaint of such Security to be repaid, which
shall be not less than the minimum authorized dénation for such Security or an integral multipheteof and, in the case of a partial
repayment of the Security, the denomination or d@nations of the Security or Securities with Eqlgve Principal Terms to be issued to the
Holder for the portion of the principal of the Seatusurrendered which is not to be repaid.

Any Security which is to be repaid only in part kb& surrendered at a Place of Payment therefith (i the Company or the Trustee so
requires, due endorsement by, or a written instniroktransfer in form satisfactory to the Compamygl the Trustee duly executed by, the
Holder thereof or his attorney duly authorized iritiwg), and the Company shall execute, and thestBeishall authenticate and deliver to the
Holder of such Security without service chargeew iSecurity or Securities with Equivalent Principalms, of any authorized denominatiol
requested by such Holder, in aggregate principalarhequal to and in exchange for the unredeemebp®f the principal of the Security so
surrendered.
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For all purposes of this Indenture, unless theedritherwise requires, all provisions relatinghie repayment of Securities shall relate,
in the case of any Security repaid or to be repalg in part, to the portion of the principal ofcbuSecurity which has been or is to be repaid.

Section 1404. Securities Payable on the Repayment Date.

Notice of exercise of the option of repayment hgudeen given and the Securities so to be repaith@pdeen surrendered as aforesaid,
such Securities shall, on the Repayment Date, beahra and payable at the Repayment Price theretifigal and from and after such date
(unless the Company shall default in the paymeiRegayment Price and accrued interest) such Siesushiall cease to bear interest. Upon
surrender of any such Security for repayment imetamnce with Section 1403, such Security shalldd py the Company at the Repayment
Price, together with accrued interest to the Remgrdate; provided, however, that, installmentstdrest on Securities whose Stated
Maturity is on or prior to the Repayment Date shallpayable to the Holders of such Securitiesperar more Predecessor Securities, required
as such at the close of business on the relevamtr&®ates according to their terms and the promisiof Section 307.

If any Security duly surrendered for repaymentishat be paid, the principal and any premium shailjl paid, bear interest from the
Repayment Date at the rate prescribed therefdrarsecurity.

This instrument may be executed in any number ohtarparts, each of which so executed shall be ddeémbe an original, but all such
counterparts shall together constitute but oneth@dame instrument.

IN WITNESS WHEREOF, the parties hereto have catissdndenture to be duly executed, and their retbpe corporate seals to be
hereunto affixed and attested, all as of the dalyyaar first above written.

ORACLE CORPORATION

By /s/ Bruce Lange
Vice President and Treasurer

Attest:

/s/ L. Patricia Moncada
Assistant Secretary

STATE STREET BANK AND TRUST COMPANY OF
CALIFORNIA, N.A.

By /s/ Jeannie Mar
Authorized Officer
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1.

2.

Exhibit 10.02
ORACLE CORPORATION

1993 DIRECTORS’ STOCK OPTION PLAN
(as amended and adjusted for stock splits throywfil A1, 2003)

Establishment and Purpose.

(a) Establishment. There is hereby adopted the 1993 Directors’ S@pkon Plan (the “Plan” of Oracle Corporation, al&@ware
corporation (the “Company”). The Plan is intendegtovide a means whereby eligible members of thar® of Directors of the
Company may be given an opportunity to purchaseeshat Common Stock of the Company pursuant tmaptivhich are not
intended to qualify as incentive stock options urfsection 422 of the Internal Revenue Code of 188Gmender

(b) Purpose. The purpose of the Plan is to enable the Compaagtract and retain the best available individdaf service a
members of the Board of Directors of the Compaoyrovide additional incentive to such individualsile serving as directors,
and to encourage their continued service on thedofDirectors.

Definitions.

As used herein, the following definitions shall bpp

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

(b) “ Code” shall mean the Internal Revenue Code of 1986, andeu

(c) “Committee” shall mean the Committee or Committees referred Section 4 of the Plan. If at any time no Comedgtshall be il
office, then the functions of the Committee spedifin the Plan shall be exercised by the Bc

(d) “Common Stock” shall mean the Common Stock, $.01 par value peesb&the Compan

(e) *“ Continuous Status as a Directo” shall mean the absence of any interruption or teation of service as a Directc

(fH “ Director " shall mean a member of the Boe

(9) “Employee” shall mean any person, including officer and Divestwho is an employee of the Company, or any i#ligrg of the
Company, for purposes of tax withholding under@uele. The payment of a director’s fee by the Comisnall not be sufficient to
and in of itself to constitut*employmer” by the Company

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

(i)

“Fair Market Value ” shall mean, as of any date, the value of CommookStetermined as follow:

(i) the last reported sale price of the Common Stock®fCompany on the Nasdaq National Market orpiach reported sale
takes place on any such day, the average of tilsengldid and asked prices,

(i) if such Common Stock shall then be listed on somafi securities exchange, the last reported saie pr, if no such reporte
sale takes place on any such day, the average afdking bid and asked prices on the principabnat securities exchange
on which the Common Stock is listed or admittetraoling, or
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(i) if such Common Stock shall not be quoted on sudioNal Market nor listed or admitted to trading @national securities
exchange, then the average of the closing bid akeldaprices, as reported by The Wall Street Jodondhe over-the-counter
market, ot

(iv) if none of the foregoing is applicable, then th& Féarket Value of a share of Common Stock shaltlbeermined in good
faith by the Committee it its discretic

“Option” shall mean an option to purchase shares of Comrmk §ranted pursuant to the Pl

“Optioned Stock’ shall mean the Common Stock subject to an Op

“Optionee” shall mean an Outside Director who receives anddf

“Qutside Director” shall mean a Director who is not an Employ

“Parent” shall mean parent corporatic” whether now or hereafter existing, as defined icti8e 424(e) of the Cod:
“Securities Ac” shall mean the Securities Act of 1933, as amer

“Share” shall mean a share of the Common Stock, as adjusttordance with Section 13 of the P!

“ Significant Committees” shall mean the Executive Committee and the FinandeAudit Committee of the Boar

“Subsidiary” shall mean subsidiary corporatic’, whether now or hereafter existing, as defined icti6a 424(f) of the Code

3. Shares Subject to the Plan.

Subiject to the provisions of Section 13 of the Plaa maximum number of Shares which may be opti@mel sold under the Plan

is 20,250,000 shares of Common Stock. If an Optiquires or becomes unexercisable for any reasohasdot been exercised in full,
the Shares subject to such Options shall beconiabhafor future grant under the Plan. If Sharédsalt were acquired upon exercise of
an Option are subsequently repurchased by the Qoynpach Shares shall not become available forduguant under the Plan.

4. Administration of the Plan.

(@)

(b)

(€)

Administrator . The Plan shall be administered by the Board ahbyCommittee appointed by the Board, which stafisist of
two or more members of the Board. The Committed skkect one of its members as chairman, and sloédl meetings at such
times and places as it may determine. A majoritthefCommittee shall constitute a quorum and ddisso0Committee at which a
guorum is present, or acts reduced to or appravediting by all the members of this Committee, Isba the valid acts of the
Committee

Powers of the Committee. Subject to the provisions and restrictions offten, the Committee shall have the authoritysn i
discretion, to: (i) determine the Fair Market Vahfehe Common Stock; (ii) determine the exercigegoper Share; (iii) interpret t
Plan; (iv) subject to Section 14, amend the PlaanyrOption; (v) authorize any person to executbemalf of the Company any
agreements or other documents in connection wélgthnt of an Option under the Plan; (vi) appravent of agreement for use
under the Plan; and (vii) make all other deterniamet deemed necessary or advisable for the admaitisst of the Plan

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



5. Option grants.

(&) Automatic Grants . All Grants of Options hereunder shall be automatid nondiscretionary and shall be made striot
accordance with the provisions of this Section &.p¥rson shall have any discretion to select wliatside Directors shall be
granted Options or to determine the number of Shimr&e covered by Options granted to Outside Birsc

(b)

()

(d)

Initial Grants . Each individual who becomes an Outside Directi@r shugust 8, 2001, as of the date on which siuerisgn
becomes an Outside Director shall be granted autoafig an Option to purchase 80,000 sha

Subsequent Grants

(i)

(ii)

(iii)

(iv)

On May 24, 2003, each Outside Director shall batg@automatically an option to purchase 40,000eshgrovided that o
such date the Outside Director has served on tlaedor at least six month

On May 24, 2003, each Outside Director that isGhairman of both Significant Committees shall benged automatically an
Option to purchase 100,000 shares, provided thatioh date the Outside Director has served ashhér@an of both
Significant Committees for at least one year. Tnant of 100,000 shares shall be in lieu of andmatdition to the options
granted under Section 5(c)(i) here

On May 24, 2003, the Chairman of the Compensatiom@ittee shall be granted automatically an Opt@purchase 80,0
shares, provided that on such date the OutsideDiréas served on the Compensation Committeet leaat one year. This
grant of 80,000 shares shall be in lieu of andimaiddition to the options granted under Sectian)(§(hereof.

On May 24, 2003, the Vice Chairman of the Finanug Audit Committee shall be granted automaticatiyOption to
purchase 60,000 shares, provided that on suchtiateutside Director has served in such capacitgtfteast six months.
This grant of 60,000 shares shall be in lieu of modin addition to the options granted under $&cki(c)(i) hereof

Limitations .

(i)

(ii)

Notwithstanding the provisions of Sections 5(b) &) hereof, in the event that a sufficient numtife8hares is not availab
under the Plan, the remaining Shares shall be t@ebtzased upon the number of Shares each Diree®ewtitled to receive
under this Plan. Any further grants shall then bfeded until such time, if any, as additional ®isabecome available for gr
under the Plan. Subject to the terms of Sectioheréof, the Board shall have the authority at &amg to make additional
Shares available for grant under the Plan, subjegbtaining stockholder approval of such increastie extent required
under Section 14(a) here:

Notwithstanding the provisions of Section 5(b) &fd) hereof, any grant of an Option made beforeQbmpany has obtaine
stockholder approval of the Plan and any grannhaDation made after amendment of the Plan where aoendment of the
Plan requires stockholder approval under Sectiga)I#ereof shall be conditioned upon obtaining sstokkholder approva

6. Terms and Conditions of Options.

(&) Stock Option Agreement.Each Option granted pursuant to this Plan shaiiidenced by a written stock option agreeme8tdqtk
Option Agreement”) executed by the Company andXttiside Director containing such terms and condgithat are consistent

with this Plan and as otherwise determined by then@ittee.



10.

11.

(b) Exercise Price. The exercise price per share shall be the gre&{@r100% of the Fair Market Value per Sharetloe date of grant
of the Option or (ii) 100% of the Fair Market Valper Share on May 31, 2003, subject to adjustneetite extent provided in
Section 13 hereo

(c) Vesting. The Shares shall vest and become exercisaltle aate of twenty-five percent (25%) of the Optidi&tock on each
anniversary of the date of gra

(d) Term . The term of each Option shall be ten (10) yeanmfthe date of grant, unless a shorter perioddsired to comply with any
applicable law, in which case such shorter peridbapply.

Eligibility . Options may be granted only to Outside Directdle Plan shall not confer upon any Outside Dineatty right with respec
to continuation of service as a Director or noniorato serve as a Director, nor shall it interferany way with any rights which the
Director or the Company may have to terminate hises directorship at any tim

Term of Plan; Effective Date.The Plan shall become effective on May 24, 1993idDp may be granted under this Plan at any tim
or before May 24, 200:

Payment Upon ExercisePayment of the exercise price upon exercise of@ption shall be made (i) by cash or check; (ii)yided that
a public market for the Company’s stock existsptigh a “same day sale” commitment from the Opticaresa broker-dealer that is a
member of the National Association of SecuritieslBes (an “NASD Dealer'jvhereby Optionee irrevocably elects to exercisedpgon
and to sell a portion of the Shares so purchasedydor the exercise price and whereby the NASRI&&rrevocably commits upon
receipt of such Shares to forward the exerciseepicectly to the Company; (iii) provided that éjio market for the Company’s stock
exists, through a “margin” commitment from the @pte and an NASD Dealer whereby the Optionee ioahlg elects to exercise the
Option and to pledge the Shares so purchased 8AI%® Dealer in a margin account as security flrean from the NASD Dealer in the
amount of the exercise price, and whereby the NA®Bler irrevocably commits upon receipt of suchr&so forward the exercise pr
directly to the Company; (iv) where permitted bybgable law, by tender of a full recourse promigsoote secured by collateral other
than the Shares having such terms as may be agpbgvihe Committee and bearing interest at a t#fecent to avoid imputation of
income under Sections 483 and 1274 of the Codejdwd that the portion of the exercise price eqadhe par value of the Shares must
be paid in cash or other legal consideration; dir(\any combination of the foregoin

Withholding Taxes . Whenever, under the Plan, Shares are to be isswadisfaction of the exercise of Options grariteceunder, th
Company shall have the right to require the reaipie remit to the Company an amount of cash sefficto satisfy any applicable
federal, state or local income and employment talthelding requirements prior to the delivery ofyarertificate or certificates for such
Shares

Exercise of Option.

(&) Procedure for Exercise. An Option shall be deemed to be exercised whéttewmotice of such exercise has been given t
Company in accordance with the terms of the Opigreement by the person entitled to exercise th@pnd full payment for t
Shares has been received by the Company in acamadth Section 9 hereof. An Option may not be eisexd for a fraction of a
Share.

(b) Rights as a StockholderNotwithstanding the exercise of the Option, uritéd issuance (as evidenced by the appropriate entry
the books of a duly authorized transfer agent ef@ompany) of the stock certificate evidencing sBbhres, no right to vote or
receive dividends or any other rights as a stoakdrathall exist with respect to the Optioned Stdcktock certificate for the
number of Shares so acquired shall be issued t@hienee as soon as practicable after exerciigeddption. No adjustment will
be made for a dividend or other right if the recdade is prior to the date the stock certificatisésied

(c) Termination of Status as Director.If an Outside Director ceases to serve as a Dirgtoor she may, but only within three
months (or such other period of time not exceedird6) months as is determined by the Board) dfterdate he or she ceases ti
a Director of the Company, exercise his or her @pto the



(d)

(€)

extent that he or she was entitled to exercistthteadate of such termination. Notwithstandingftiregoing, in no event may the
Option be exercised after its term set forth intlBect has expired. To the extent that such OutBidector was not entitled to
exercise and Option at the date of terminationf Optionee does not exercise such Option (whiclethghe was entitled to exerci
within the time specified, the Option shall ternt:

Disability of Director. Notwithstanding the provisions of Section 11(c)wddn the event an Outside Director is unablediatioue
his service as a Director with the Company as altre$ his total and permanent disability (as definn Section 22(e)(3) of the
Code), he may, within six months from the dateusfhstermination, exercise his Option to the extentvas entitled to exercise it at
the date of such termination. Notwithstanding thre@oing, in no event may the Option be exercistnt the expiration of the term
set forth in Section 6. To the extent that Optiomas not entitled to exercise the Option at the d&termination, or if Optionee
does not exercise such Option (which he was edtitleexercise) within the time specified hereirg, @ption shall terminat:

Death of Optionee.In the event of the death of an Outside Direc

(i) If the Outside Director dies during the term of @ption, is a Director at the time of his death &ad been in Continuous
Status as a Director since the date of grant oOtion, the Option may be exercised at any timthiwisix (6) months
following the date of death by the Outside Dired@state or by a person who acquired the rigkkgrcise the Option by
bequest or inheritance, but only to the extenfQhéside Director was entitled to exercise the Qptibthe date of termination.
Notwithstanding the foregoing, in no event may @mion be exercised after the expiration of thenteet forth in Section ¢

(i)  If the Outside Director dies within three (3) mantifter the termination of Continuous Status asredr, the Option may be
exercised at any time within six (6) months follogiithe date of death by the Optionee’s estate arfgrson who acquired
the right to exercise the Option by bequest orritdrece, but only to the extent the Outside Diregtas entitled to exercise
the Option at the date of termination. Notwithsiagdhe foregoing, in no event may the Option bereised more than ten
(10) years after its date of gra

12. Nontransferability of Options. Options granted under this Plan, and any interesetn, shall not be transferable or assignabliné
Optionee, and may not be made subject to execdttaghment or similar process, otherwise than itlyowby the laws of descent and
distribution, and shall be exercisable during ffegime of the Optionee only by the Optionee; pdwd, however; that Options held by an
Optionee may be transferred to such family membtrrsts and charitable institutions as the Commijtie its sole discretion, shall
approve, unless otherwise restricted from suctstearunder the terms of the Grant. The designatianbeneficiary by an Optionee does
not constitute a transfe

13.

Adjustment Upon Changes in Capitalization.

(@)

(b)

Adjustment of Shares.In the event that the number of outstanding shaff€&ommon Stock of the Company is changed by &stoc
dividend, stock split, reverse stock split, combior, reclassification or similar change in theitastructure of the Company
without consideration, the number of Shares avidlabder this Plan, the number of Shares deliverabtonnection with any
Option and the exercise price per share of sucio@pshall be proportionately adjusted, subjeetrtp required action by the Board
or stockholders of the Company and compliance wjiplicable securities laws; provided however, tiwatertificate or scrip
representing fractional shares shall be issuedhagidesulting fractions of a share shall be igng

Assumption. In the event of a dissolution or liquidation bétCompany, a merger in which the Company is r@sthviving
corporation (other than a merger with a wholly od/sebsidiary or where there is no substantial ceanghe stockholders of the
Company and the obligations of the Company undsrfan are assumed by the successor corporatt@ngale of substantially all
of the assets of the Company, or any other traisgadescribed under Section 424(a) of the Code @he¢he stockholders of the
Company give up all of their equity interest in thempany (except for the acquisition of all or gahsally all of the



14.

15.

outstanding shares of the Company), all outstan@ptijons, notwithstanding any contrary terms of Rtten, shall accelerate and
become exercisable in full prior to and shall expin the consummation of such dissolution, liquagtmerger or sale of asse

(c) Acceleration Upon Unfriendly Takeover. Notwithstanding anything in Section 13(b) herenthe contrary, if fifty percent (50%
or more of the outstanding voting securities of @lmmpany become beneficially owned (as definediuleR3d-3 promulgated by
the Securities and Exchange Commission) by a pdesodefined in Section 2(2) of the Securities @&uad in Section 13(d)(3) of the
Exchange Act) in a transaction or series of trati@as expressly disapproved by the Board, thenwttanding Options under this
Plan shall become immediately exercisable withurth&r act or action required by the Commit

Amendment and Termination of the Plan.

() Amendment. The Board or the Committee may amend the Plan fnora to time in such respects as the Board or thrarGittee, a
the case may be, may deem advisable; providedtthtite extent necessary to comply with Rule 1&m&er the Exchange Act (or
any other applicable law or regulation), the Conypsimall obtain approval of the Company’s stockhrdde amend the Plan to the
extent and in the manner required by such law gulegion.

(b) Termination or Suspension.The Committee, without further approval of the &tualders, may at any time terminate or suspen
Plan. Except as otherwise provided herein, any gerchination or suspension of the Plan shall nfetcafOptions already granted
hereunder and such Options shall remain in fultdaand effect as if the Plan had not been terminatasuspende:

(c) Outstanding Options. Except as otherwise provided herein, rights antgabibns under any outstanding Option shall noalbered
or impaired by amendment, suspension or terminatiaghe Plan, except with the consent of the petsamhom the Option was
granted. The Committee shall have the authoritypaalify, extend or renew outstanding Options anduthorize the grant of new
Options in substitution therefc

Conditions Upon Issuance of Share:Shares shall not be issued pursuant to the exestee Option unless the exercise of such Option
and the issuance and delivery of such Shares purthereto shall comply with all relevant provissoof law, including, without

limitation, the Securities Act, the Exchange Abg tules and regulations promulgated thereundete securities laws, and the
requirements of any stock exchange upon which bae3 may then be listed, and shall be furtherestiltp the approval of counsel for
the Company with respect to such complial

As a condition to the exercise of an Option, thenpany may require the person exercising such Optisapresent and warrant at the time of
any such exercise that the Shares are being pethesy for investment and without any presentritite to sell or distribute such Shares, if,
in the opinion of counsel for the Company, suckmesentation is required by any of the relevaotipions of the law.

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

16.

17.

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

Stockholder Approval. This Plan shall be approved by the stockholdeth®@Company, in any manner permitted by applicabtporate
law, within twelve months after the date this Plaadopted by the Board. In the event that stoadrohpproval is not obtained within the
time period provided herein, all awards previougignted hereunder shall termine



18.

Additional Restrictions of Rule 16k-3. The terms and conditions of options granted hereutalpersons subject to Section 16 of the
Exchange Act shall comply with the applicable psimis of Rule 16b-3. This Plan and the optionstgahereunder shall be deemed to
contain such additional conditions and restrictiagsnay be required for this Plan to qualify agoarfiula plan” under Rule 168; as the

applicable to the Company, and to qualify for theximum exemptions from Section 16 of the Exchangewfith respect to Plan
transactions



SUBSIDIARIES OF THE REGISTRANT AS OF MAY 31, 2003

Subsidiary

Oracle Argentina, S.A

Oracle Corporation Australia Pty. Limitt
Oracle Australia Property Pty. Limite
Oracle Gmb}

Oracle (Barbados) Foreign Sales Corpora
Oracle Belgium B.V.B.A./sprl

Oracle do Brasil Sistemas Limita

Oracle Corporation Canada Ir

Steltor Corporatiol

Steltor Inc.

Oracle Caribbean, In

Oracle Holding Cayma

Oracle International Holding Compa
Sistemas Oracle de Chile, S.

Centro de Capacitacion Oracles Lt
Beijing Oracle Software Systems Company Limi
Oracle Research and Development Center, Beijindy,
Oracle Research and Development Center, Shenzkabt
Oracle Colombia Limitad

Oracle de Centroamerica S.

Oracle Croatia d.o.c

Oracle Czech s.r.(

Oracle Danmark Ap:

Oracle Ecuador, S./

Oracle Egypt Ltd

Oracle Finland OY

Oracle France, S.A.¢

Oracle Deutschland Gmb

Oracle Hellas, S.A./Al

Oracle Systems Hong Kong Limit

Oracle Systems China (Hong Kong) Limited (inacti
Oracle Hungary Kft

Oracle Software India Ltc

Oracle Solution Services (India) Private L
PT Oracle Indonesi

Oracle East Central Europe Limit

Oracle EMEA Limited

Oracle Technology Compal

Oracle Software Systems Israel Limit
Oracle ltalia S.R.L

Oracle Corporation Japi

Miracle Linux Corporatior

Oracle Korea, Ltd

Oracle Corporation Malaysia Sdn. Bl
Oracle MSC SDN BhD (inactive

Oracle de Mexico, S.A. de C.

Exhibit 21.01

Country of Incorporation

Argentina
Australia
Australia
Austria
Barbados
Belgium
Brazil
Canade
Canade
Canade
Puerto Ricc
Cayman lIsland
Cayman lIsland
Chile

Chile
China
China
China
Colombia
Costa Rice
Croatia
Czech Republi
Denmark
Ecuadoi
Egypt
Finland
France
Germany
Greece
Hong Kong
Hong Kong
Hungary
India

India
Indonesie
Ireland
Ireland
Ireland
Israel

Italy

Japar
Japar
Korea
Malaysia
Malaysia
Mexico



Subsidiary

Oracle Nederland B.\

Oracle Distribution B.V

Oracle Licensing B.V

Tinoway Nederland B.V. (inactive
Oracle Scheduler BV (inactiv:

Oracle East Central Europe Services
Oracle Holding Antilles N.V

Oracle New Zealand, Lt

Oracle Norge A

Star Acquisition ULC

Oracle del Peru, S./

Oracle Philippines, Inc

Oracle Polska, Sp.z.o.

Oracle Portug—Sistemas de Informacao Lc
Saudi Oracle Limite:

Oracle Corporation Singapore Pte. L
Oracle Corporation (Singapore) Holdings Private.
Oracle Slovensko spol. s.r.

Oracle Software d.o.o., Ljubljar
Oracle Corporation (South Africa)(Pty) Limits
Oracle Iberica, S.R.1

Oracle Svenska Al

Drutt Svenska AE

Oracle Software (Switzerland) LL
Oracle AG

Oracle Corporation (Thailand) Co. Lt
Oracle Bilgisayar Sistemleri Limited Sirke
Oracle Systems Limite

Oracle APSS Trustee Limite

Oracle Corporation UK Limite

Oracle Corporation Nominees Limiti
Oracle Resources Lt

Oracle EMEA Management Lti
Oracle Corporation UK Trustee Company Limi
Steltor Ltd.

Oracle Uruguay, S.A

Oracle de Venezuela, C..

Oracle Vietnam Pty. Ltc

3Cube, Inc

Business OnLine, In

Carleton Corporatio

Delphi Asset Management Corporati
Drutt Corporatior

Graphical Information, Inc
Healthcare Acquisition | Corporatic
OIC Acquisition | Corporatiol

OIC Acquisition Il Corporatiot

One Meaning, Inc

Oracle IV Centrum Holding Compat
Oracle Acquisition | Corporatio
Oracle Cable, Inc

Country of Incorporation

The Netherland
The Netherland
The Netherland
The Netherland
The Netherland
The Netherland
Netherlands Antille:
New Zealanc
Norway

Nova Scotic
Peru
Philippines
Poland
Portugal

Saudi Arabie
Singapore
Singapore
Slovakia
Slovenia

South Africa
Spain

Sweder
Sweder
Switzerlanc
Switzerlanc
Thailand
Turkey

United Arab Emirate
UK

UK

UK

UK

UK

UK

UK

Uruguay
Venezuele
Vietnam
Delaware
Delaware
Minnesota
Nevads
Delaware
Florida
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware



Subsidiary

Oracle China, Inc

Oracle Credit Corporatio
Oracle Holdings, Inc

Oracle International Corporatic
Oracle International Investment Corporat
Oracle Japan Holding, In
Oracle Taiwan, Inc

Oracle Tutor Corporatio
OracleMobile, Inc

RSIB, Inc.

Strategic Processing Corporati
Versatility, Inc.

Country of Incorporation

California
California
Delaware
California
California
Delaware
California
California
Delaware
Delaware
Illinois

Delaware



Exhibit 23.01
CONSENT OF ERNST & YOUNG LLP, INDEPENDENT AUDITORS

We consent to the incorporation by reference irRbgistration Statements (Form S-8 No.’s 33-1638933564, 33-44702, 33-51754, 33-
53349, 33-53351, 33-53355, 333-18997, 333-19003-,43335, 333-63315, 333-74973, 333-74977, 333-75883-75679, 333-83299, 333-
83305, 333-96035, 333-34022, 333-43836, and 33%3df our report dated June 12, 2003, excepthfersecond and fourth paragraphs of
Note 17 and Note 18, as to which the date is J8n@003, with respect to the consolidated finansiatements and schedule of Ore
Corporation included in the Annual Report on Foi@raKLfor the year ended May 31, 2003.

/s/  ERNST & YOUNG LLP

Walnut Creek, California
June 20, 2003



Exhibit 23.02
NOTICE REGARDING CONSENT OF ARTHUR ANDERSEN LLP

Section 11(a) of the Securities Act of 1933, asraded (the “Securities Act”), provides that if argrpof a registration statement at the time
such part becomes effective contains an untrueratait of a material fact or an omission to stateterial fact required to be stated therein or
necessary to make the statements therein not mistgaany person acquiring a security pursuantith segistration statement (unless it is
proved that at the time of such acquisition suaisqre knew of such untruth or omission) may sue,ragrathers, every accountant who has
consented to be named as having prepared or edréifiy part of the registration statement, or aglggprepared or certified any report or
valuation which is used in connection with the ségition statement, with respect to the statenmestich registration statement, report or
valuation which purports to have been preparecedified by the accountant.

This Form 10-K is incorporated by reference int@a€e Corporation’s filings on Form S-8 Nos. 33-16,/43-33564, 33-44702, 33-51754, 33-
53349, 33-53351, 33-53355, 333-18997, 333-19003-;43335, 333-63315, 333-74973, 333-74977, 333-75883-75679, 333-83299, 333-
83305, 333-96035, 333-34022, 333-43836 and 333 &dllectively, the “Registration Statements”) afat purposes of determining any
liability under the Securities Act, is deemed toabeew registration statement for each Registréimtement into which it is incorporated by
reference.

On April 9, 2002, Oracle dismissed Arthur Anderséf® as its independent auditor and appointed Engbung LLP to replace Arthur
Andersen. Oracle’s understanding is that the sffatfie Securities and Exchange Commission has téieeposition that it will not accept
consents from Arthur Andersen if the engagemerthpaand the manager for the Oracle audit are mgdowith Arthur Andersen. Both the
engagement partner and the manager for the Oradleaae no longer with Arthur Andersen. As a resOfacle has been unable to obtain
Arthur Andersen’s written consent to the incorpmmaby reference into the Registration Statemehits @udit report with respect to Oracle’s
financial statements for the year then ended MayB01. Under these circumstances, Rule 437a uhdeecurities Act permits Oracle to file
this Form 10K without a written consent from Arthur Andersers A result, however, Arthur Andersen will not hawg liability under Sectio
11(a) of the Securities Act for any untrue statetmief a material fact contained in the financiaksinents audited by Arthur Andersen or any
omissions of a material fact required to be st#tedein. Accordingly, you would be unable to assertaim against Arthur Andersen under
Section 11(a) of the Securities Act for any puresasf securities under the Registration Statentaatie on or after the date of this FormKLO-
To the extent provided in Section 11(b)(3)(C) af Becurities Act, however, other persons who atddiunder Section 11(a) of the Securities
Act, including the Company'’s officers and directarsy still rely on Arthur Andersen’s original atidéports as being made by an expert for
purposes of establishing a due diligence defenderfection 11(b) of the Securities Act.



Exhibit 99.01

CERTIFICATION PURSUANT TO SECTION 302 OF THE SARBAN ES-OXLEY ACT
I, Lawrence J. Ellison, certify the
1. | have reviewed this annual report on Fori-K of Oracle Corporatior

2. Based on my knowledge, this annual repors cha contain any untrue statement of a mater@ldaomit to state a material fact
necessary to make the statements made, in lightdafircumstances under which such statementsmwade, not misleading with respect to the
period covered by this annual report;

3. Based on my knowledge, the financial statémend other financial information included irstannual report, fairly present in all
material respects the financial condition, resofteperations and cash flows of the registrantfaaral for, the periods presented in this annual
report;

4. The registra’s other certifying officer and | are responsibledstablishing and maintaining disclosure contesld procedures (i
defined in Exchange Act Rules 13a-15(e) and 15&)}5¢r the registrant and we have:

a) designed such disclosure controls and praesdur caused such disclosure controls and proesdaribe designed under «
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgubsidiaries, is made known to us by
others within those entities, particularly durithg tperiod in which this annual report is being preg;

b) [Paragraph omitted pursuant to SEC Release B{-8238 and 3-47986]

c) evaluated the effectiveness of the regis’s disclosure controls and procedures and preséntbd annual report ot
conclusions about the effectiveness of the disctosantrols and procedures, as of the end of thegeovered by this report based on
such evaluation; and

d) disclosed in this annual report any changbénregistrar’s internal control over financial reporting thatowed during the
registrant’s most recent fiscal quarter that hatenaly affected, or is reasonably likely to maadly affect, the registrant’s internal
control over financial reporting.

5. The registra’s other certifying officer and | have disclosedsdihon our most recent evaluation of internal @miver financia
reporting, to the registrant’s auditors and theitacmmmittee of registrant’s board of directors parsons performing the equivalent function):

a) all significant deficiencies and material We@sses in the design or operation of internalroboter financial reporting which
are reasonably likely to adversely affect the regig’s ability to record, process, summarize aqmbrt financial information; and

b) any fraud, whether or not material, that imes management or other employees who have disatirole in the registra’s
internal controls over financial reporting.

Date: June 24, 20(C /s/  LAWRENCEJ. ELLISON
By:

Lawrence J. Ellisol
Chief Executive Office



Exhibit 99.02

CERTIFICATION PURSUANT TO SECTION 302 OF THE SARBAN ES-OXLEY ACT
I, Jeffrey O. Henley, certify tha
1. | have reviewed this annual report on Fori-K of Oracle Corporatior

2. Based on my knowledge, this annual repors cha contain any untrue statement of a mater@ldaomit to state a material fact
necessary to make the statements made, in lightdafircumstances under which such statementsmwade, not misleading with respect to the
period covered by this annual report;

3. Based on my knowledge, the financial statememd other financial information included instainnual report, fairly present in all
material respects the financial condition, resofteperations and cash flows of the registrantfaaral for, the periods presented in this annual
report;

4. The registra’s other certifying officer and | are responsibledstablishing and maintaining disclosure contesld procedures (i
defined in Exchange Act Rules 13a-15(e) and 15&)}5¢r the registrant and we have:

a) designed such disclosure controls and praesdur caused such disclosure controls and proesdaribe designed under «
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgubsidiaries, is made known to us by
others within those entities, particularly durithg tperiod in which this annual report is being preg;

b) [Paragraph omitted pursuant to SEC Release B{-8238 and 3-47986]

c) evaluated the effectiveness of the regis’s disclosure controls and procedures and preséntbd annual report ot
conclusions about the effectiveness of the disctosantrols and procedures, as of the end of thegeovered by this report based on
such evaluation; and

d) disclosed in this annual report any changbénregistrar’s internal control over financial reporting thatowed during the
registrant’s most recent fiscal quarter that hatenaly affected, or is reasonably likely to maadly affect, the registrant’s internal
control over financial reporting.

5. The registra’s other certifying officer and | have disclosedsdihon our most recent evaluation of internal @miver financia
reporting, to the registrant’s auditors and theitacmmmittee of registrant’s board of directors parsons performing the equivalent function):

a) all significant deficiencies and material We@sses in the design or operation of internalroboter financial reporting which
are reasonably likely to adversely affect the regig’s ability to record, process, summarize aqmbrt financial information; and

b) any fraud, whether or not material, that imes management or other employees who have disatirole in the registra’s
internal controls over financial reporting.

Date: June 24, 20(C Is/  JEFFReYO. HENLEY
By:

Jeffrey O. Henle
Executive Vice President and Chief Financial Offi



Exhibit 99.03
CERTIFICATION PURSUANT TO SECTION 906 OF THE SARBAN ES-OXLEY ACT
June 24, 2003

Securities and Exchange Commission
450 Fifth Street, N.W
Washington, D.C. 20549

Ladies and Gentlemen:

The certification set forth below is being subndtte the Securities and Exchange Commission sédelthe purpose of complying with Sect
1350 of Chapter 63 of Title 18 of the United Sta@esle. This certification is not to be deemed fipenisuant to the Securities Exchange Act of
1934 and does not constitute a part of the AnnegloR on Form 10-K (the “Report”) accompanying tleiser.

Lawrence J. Ellison, the Chief Executive OfficerQracle Corporation, and Jeffrey O. Henley, thee€Rinancial Officer of Oracle
Corporation, each certifies that:
1. the Report fully complies with the requirementsSefction 13(a) or 15(d) of the Securities ExchangeoA 1934; anc
2. the information contained in the Report fairly mets, in all material respects, the financial cbadiand results of operations of
Oracle Corporatior

/s/ LAWRENCEJ. ELLISON

Name: Lawrence J. Ellisc
Chief Executive Office

/sl JEFFREYO. HENLEY

Name: Jeffrey O. Henle
Chief Financial Office



