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If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment plans, please check the following box.

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to Rule 415 under the Securities Act of 1933, as
amended, other than securities offered only in connection with dividend or interest reinvestment plans, check the following box.

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, please check the following box and list the
Securities Act registration statement number of the earlier effective registration statement for the same offering.

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following box and list the Securities Act registration
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If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that shall become effective upon filing with the
Commission pursuant to Rule 462(e) under the Securities Act, check the following box.

If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction L.D. filed to register additional securities or additional
classes of securities pursuant to Rule 413(b) under the Securities Act, check the following box.

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, a smaller reporting company or an emerging
growth company. See the definitions of large accelerated filer, accelerated filer, smaller reporting company and emerging growth company in Rule 12b-2 of the
Exchange Act.

Large accelerated filer Accelerated filer
Non-accelerated filer (Do not check if a smaller reporting company) Smaller reporting company
Emerging growth company

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with
any new or revised financial accounting standards provided pursuant to Section 7(a)(2)(B) of the Securities Act.

Title of Shares
Proposed Maximum Amount of

to be Registered Aggregate Offering Price Registration Fee
Common Stock
Preferred Stock
Debt Securities
Warrants (1) 2)
Purchase Contracts
Units(3)

(1) An indeterminate amount of securities of each identified class to be offered from time to time at indeterminate prices is being registered pursuant to this
registration statement.

(2) The registrant is deferring payment of the registration fee pursuant to Rule 456(b) and is omitting this information in reliance on Rule 456(b) and Rule 457(r).

(3) Any securities registered hereunder may be sold separately or as units with other securities registered hereunder.

The Company is filing this registration statement to replace its registration statement (No. 333-210282). In accordance with Rule 415(a)(6), effectiveness of this
registration statement will be deemed to terminate such registration statement.
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PROSPECTUS

ORACLE CORPORATION

The following are types of securities that may be offered and sold by Oracle Corporation or by selling security holders under this prospectus
from time to time:

Common stock Warrants
Preferred stock Purchase contracts
Debt securities Units

The securities may be offered by us or by selling security holders in amounts, at prices and on terms determined at the time of the offering. The
securities may be sold directly to you, through agents, or through underwriters and dealers. If agents, underwriters or dealers are used to sell the
securities, we will name them and describe their compensation in a prospectus supplement. You should read this prospectus and any prospectus
supplement carefully before you invest.

We will describe in a prospectus supplement, which must accompany this prospectus, the securities we are offering and selling, as well as the
specific terms of the securities. Those terms may include:

Maturity Redemption terms Terms of conversion
Interest rate Listing on a security exchange Liquidation amount
Currency of payments Amount payable at maturity Subsidiary guarantees
Dividends Conversion or exchange rights Sinking fund terms

Our common stock is quoted on the New York Stock Exchange under the ticker symbol ORCL.

Investing in these securities involves certain risks. You should review carefully the risks and uncertainties
described under the heading Risk Factors contained in the applicable prospectus supplement and under similar
headings in other documents which are incorporated by reference herein.

Neither the U.S. Securities and Exchange Commission nor any state securities commission has approved or disapproved these securities or
determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

The date of this prospectus is March 21, 2018
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We have not authorized anyone to provide you any information other than that contained in or incorporated by reference in this
prospectus, any accompanying prospectus supplement or any free writing prospectus prepared by or on behalf of us or to which we
have referred you. We take no responsibility for, and can provide no assurance as to the reliability of, any other information that others
may give you. We are not making an offer of these securities in any jurisdiction where the offer or sale of the securities is not permitted.
You should not assume that the information contained in or incorporated by reference in, this prospectus or any prospectus supplement
or free writing prospectus is accurate as of any date other than their respective dates. Our business, financial condition, results of
operations and prospects may have changed since those dates.

Unless we have indicated otherwise or the context requires, references in this prospectus to Oracle, we, wus, and our refer to Oracle
Corporation and not to any of its existing or future subsidiaries.
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ORACLE CORPORATION
Our Business

Oracle Corporation provides products and services that address all aspects of corporate information technology ( IT ) environments applications,
platform and infrastructure. Our applications, platform and infrastructure offerings are delivered to customers worldwide through a variety of
flexible and interoperable IT deployment models including cloud-based, on-premise or hybrid, which enable customer choice and flexibility. We
market and sell our offerings globally to businesses of many sizes, government agencies, educational institutions and resellers with a sales force
positioned to offer the combinations that best meet customer needs.

Our Oracle Cloud offerings provide a comprehensive and fully integrated stack of applications, platform, compute, storage and networking

services in all three primary layers of the cloud: Software as a Service ( SaaS ), Platform as a Service ( PaaS ) and Infrastructure as a Service

( TaaS ). We also offer Oracle Applications, Oracle Database and Oracle Fusion Middleware software, among others; hardware products including
Oracle Engineered Systems, servers, storage and industry-specific products, among others; and related support and services.

Oracle Corporation was incorporated in 2005 as a Delaware corporation and is the successor to operations originally begun in June 1977.

The principal executive offices of Oracle are located at 500 Oracle Parkway, Redwood City, California 94065, and the telephone number is
(650) 506-7000. We maintain a website at www.oracle.com where general information about us is available. The contents of the website are not
incorporated into this prospectus.

About this Prospectus

This prospectus is part of a registration statement that we filed with the U.S. Securities and Exchange Commission (the SEC ) utilizing a shelf
registration process. Under this shelf registration process, we may sell any combination of the securities described in this prospectus in one or
more offerings from time to time.

This prospectus only provides you with a general description of the securities we may offer. Each time we sell securities, we will provide a
prospectus supplement that will contain specific information about the terms of that offering. The prospectus supplement may also add, update
or change information contained in this prospectus. You should read both this prospectus and any prospectus supplement together with
additional information described under the heading Where You Can Find More Information.
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WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, proxy statements and other information with the SEC. You may read and copy any document that
we file at the Public Reference Room of the SEC at 100 F Street, N.E., Washington, D.C. 20549. You may obtain information on the operation
of the Public Reference Room by calling the SEC at 1-800-SEC-0330. In addition, the SEC maintains a website at http://www.sec.gov, from
which interested persons can electronically access the registration statement including the exhibits and schedules thereto.

As permitted by the SEC s rules, this prospectus does not contain all the information that you can find in the registration statement or the exhibits
to that registration statement. The SEC allows us to incorporate by reference the information we file with them, which means that we can
disclose important information to you by referring you to those documents. The information incorporated by reference is an important part of

this prospectus, and information that we file later with the SEC will automatically update and supersede this information. We incorporate by
reference the documents listed below and all documents subsequently filed with the SEC pursuant to Section 13(a), 13(c), 14, or 15(d) of the
Securities Exchange Act of 1934, as amended (the Exchange Act ), prior to the termination of the offering under this prospectus:

(a) Current Reports on Form 8-K filed on June 21, 2017 (but not to the extent furnished and not filed), July 28, 2017, September 14,
2017 (but not to the extent furnished and not filed), November 9, 2017, November 17, 2017, December 14, 2017 (but not to the
extent furnished and not filed), February 2, 2018 and March 19, 2018 (but not to the extent furnished and not filed);

(b) Quarterly Reports on Form 10-Q for the quarterly periods ended August 31, 2017, November 30, 2017 and February 28, 2018;

(¢) Annual Report on Form 10-K for the year ended May 31, 2017;

(d) portions of the Definitive Proxy Statement on Schedule 14A for the 2017 Annual Meeting of Stockholders incorporated by reference
in the Annual Report on Form 10-K for the year ended May 31, 2017;

(e) the Definitive Additional Materials on Schedule 14A filed on October 31, 2017; and

(f)  the description of our common stock contained in our registration statement on Form 8-A, as amended (Reg. No. 001-35992), filed
on July 17, 2013, including any amendments or reports filed for the purpose of updating such description.
You may request a copy of these filings at no cost, by calling our Investor Relations department at 650-506-4073, by writing to Investor
Relations, Oracle Corporation, 500 Oracle Parkway, Redwood City, California 94065 or by sending an email to investor_us@oracle.com.
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CAUTIONARY NOTE ON FORWARD-LOOKING STATEMENTS

This prospectus and documents that are incorporated by reference in this prospectus contain statements that are not historical in nature, are
predictive in nature, or that depend upon or refer to future events or conditions or otherwise contain forward-looking statements within the
meaning of Section 21 of the Exchange Act and the Private Securities Litigation Reform Act of 1995 (the PSLRA ). These include, among other
things, statements regarding:

our expectations regarding the impacts of the U.S. 2017 Tax Cuts and Jobs Act on our tax position and ability to access and use cash
and other balances held by certain of our foreign subsidiaries;

our expectation that we will continue to acquire companies, products, services and technologies to further our corporate strategy;

our belief that our acquisitions enhance the products and services that we can offer to customers, expand our customer base, provide
greater scale to accelerate innovation, grow our revenues and earnings, and increase stockholder value;

our expectation that, on a constant currency basis, our total cloud and on-premise software revenues generally will continue to
increase due to expected growth from our cloud SaaS and cloud PaaS and IaaS offerings, continued demand for our software
products and related support offerings, and contributions from acquisitions;

our expectation that we will continue to place significant strategic emphasis on growing our cloud SaaS and cloud PaaS and [aaS
offerings, which has affected the growth of our new software license revenues and hardware revenues and to a lesser extent, has also
affected the growth of our software license updates and product support revenues;

our intention that we will renew our cloud SaaS and cloud PaaS and IaaS contracts when they are eligible for renewal;

our expectation that our hardware business will have lower operating margins as a percentage of revenues than our cloud and
on-premise software business;

our expectation that we will continue to make significant investments in research and development and related product opportunities,
including those related to hardware products and services, and our belief that research and development efforts are essential to
maintaining our competitive position;

our expectation that our international operations will continue to provide a significant portion of our total revenues and expenses;

the sufficiency of our sources of funding for working capital, capital expenditures, contractual obligations, acquisitions, dividends,
stock repurchases, debt repayments and other matters;

our belief that we have adequately provided under U.S. generally accepted accounting principles for outcomes related to our tax
audits and that the final outcome of our tax related examinations, agreements or judicial proceedings will not have a material effect
on our results of operations, and our belief that our net deferred tax assets will be realized in the foreseeable future;
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our belief that the outcome of certain legal proceedings and claims to which we are a party will not, individually or in the aggregate,
result in losses that are materially in excess of amounts already recognized, if any;

the possibility that certain legal proceedings to which we are a party could have a material impact on our future cash flows and
results of operations;

our expectations regarding the timing and amount of expenses relating to the Fiscal 2017 Oracle Restructuring Plan and the
improved efficiencies in our operations that such plan will create;
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the timing and amount of our stock repurchases, including our expectation that the levels of our future stock repurchase activity may
be modified in comparison to past periods in order to use available cash for other purposes;

our expectations regarding the impact of recent accounting pronouncements on our consolidated financial statements;

our expectation that to the extent customers renew support contracts or cloud SaaS and cloud PaaS and IaaS contracts from
companies that we have acquired, we will recognize revenues for the full contracts values over the respective renewal periods;

our ability to predict quarterly hardware revenues;
as well as other statements regarding our future operations, financial condition and prospects, and business strategies. Forward-looking
statements may be preceded by, followed by or include the words expects, anticipates, intends, plans, believes, seeks, strives,
should, is designed to and similar expressions. We claim the protection of the safe harbor for forward-looking statements contained in the
PSLRA for all forward-looking statements. We have based these forward-looking statements on our current expectations and projections about
future events. These forward-looking statements are subject to risks, uncertainties and assumptions about our business that could affect our
future results and could cause those results or other outcomes to differ materially from those expressed or implied in the forward-looking

statements. Factors that might cause or contribute to such differences include, but are not limited to, those discussed in Risk Factors included in

documents we file from time to time with the SEC, including our Annual Report on Form 10-K for the fiscal year ended May 31, 2017
(incorporated by reference herein) and our Quarterly Reports on Form 10-Q filed by us in our fiscal year 2018, which runs from June 1, 2017 to
May 31, 2018 (incorporated by reference herein).

We have no obligation to publicly update or revise any forward-looking statements, whether as a result of new information, future events or
risks, except to the extent required by applicable securities laws. If we do update one or more forward-looking statements, no inference should
be drawn that we will make additional updates with respect to those or other forward-looking statements. New information, future events or risks
could cause the forward-looking events we discuss in this prospectus not to occur. You should not place undue reliance on these forward-looking
statements, which reflect our expectations only as of the date of this prospectus or as of the date of the documents incorporated by reference
herein, as applicable.

USE OF PROCEEDS

We intend to use the net proceeds from the sale of securities issued pursuant to this registration statement for general corporate purposes, which
may include stock repurchases, repayment of indebtedness and future acquisitions. If we decide to use the net proceeds from a particular offering
of securities for a specific purpose, we will describe that purpose in the related prospectus supplement.
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RATIO OF EARNINGS TO FIXED CHARGES

The following table sets forth our ratio of earnings to fixed charges for each of the periods indicated.

Nine Months
Ended
February 28, Year Ended May 31,
2018 2017 2017 2016 2015 2014 2013
Ratio of earnings to fixed charges 7x 7x 7x 9x 12x 15x 17x

For purposes of calculating this ratio, the term earnings means the amounts resulting from the following: (a) our income before provision for
income taxes, plus (b) the noncontrolling interests in the net income of our majority owned subsidiaries, plus (c) our fixed charges. The term

fixed charges means the amounts resulting from the following: (a) our interest expense, plus (b) our estimate of the interest component of rent
expense.

We do not report any shares of preferred stock outstanding in our consolidated financial statements because our outstanding preferred stock is
owned by one or more of our wholly-owned subsidiaries. Our ratio of earnings to combined fixed charges and preferred dividends for any given
period is equivalent to our ratio of earnings to fixed charges.

DESCRIPTION OF CAPITAL STOCK

The following description of our capital stock is based upon our restated certificate of incorporation, as amended (the Restated Certificate of
Incorporation ), our bylaws, as amended (the Bylaws ), and applicable provisions of law. We have summarized certain portions of the Restated
Certificate of Incorporation and Bylaws below. The summary is not complete. The Restated Certificate of Incorporation and Bylaws are
incorporated by reference as exhibits to the registration statement of which this prospectus forms a part. You should read the Restated Certificate
of Incorporation and Bylaws for the provisions that are important to you.

Certain provisions of the Delaware General Corporation Law (the DGCL ), the Restated Certificate of Incorporation and Bylaws summarized in
the following paragraphs may have an anti-takeover effect. This may delay, defer or prevent a tender offer or takeover attempt that a stockholder
might consider in its best interests, including those attempts that might result in a premium over the market price for the shares held by such
stockholder.

Copies of the Restated Certificate of Incorporation and Bylaws are available upon request. Please see Where You Can Find More Information
above.

Authorized Capital Stock

Under the Restated Certificate of Incorporation, Oracle s authorized capital stock consists of 11 billion shares of common stock, $0.01 par value,
and 1 million shares of preferred stock, $0.01 par value. As of March 15, 2018, there were approximately 4,082,313,000 shares of Oracle
common stock issued and outstanding.

Common Stock

Oracle Common Stock Outstanding. The outstanding shares of our common stock are duly authorized, validly issued, fully paid and
nonassessable. Our common stock is listed and principally traded on the New York Stock Exchange under the symbol ORCL.

Voting Rights. Each holder of shares of our common stock is entitled to one vote for each share held of record on the applicable record date on
all matters submitted to a vote of stockholders.
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Dividend Rights. Subject to any preferential dividend rights granted to the holders of any shares of our preferred stock that may at the time be
outstanding, holders of our common stock are entitled to receive dividends as may be declared from time to time by our board of directors out of
funds legally available therefor.

Rights upon Liquidation. Holders of our common stock are entitled to share pro rata, upon any liquidation or dissolution of Oracle, in all
remaining assets available for distribution to stockholders after payment or providing for our liabilities and the liquidation preference of any
outstanding preferred stock.

Rights and Preferences. Holders of our common stock have no preemptive right to purchase, subscribe for or otherwise acquire any unissued or
treasury shares or other securities. In addition, holders of our common stock have no conversion rights, and there are no redemption or sinking
fund provisions applicable to our common stock.

Transfer Agent and Registrar. American Stock Transfer & Trust Company, LLC is the transfer agent and registrar for our common stock.
Preferred Stock

Under our Restated Certificate of Incorporation, without further stockholder action, our board of directors is authorized, subject to any
limitations prescribed by the law of the State of Delaware, to provide for the issuance of the shares of preferred stock in one or more series, to
establish from time to time the number of shares to be included in each such series, to fix the designation, powers, preferences and rights of the
shares of each such series and any qualifications, limitations or restrictions thereof, and to increase or decrease the number of shares of any such
series (but not below the number of shares of such series then outstanding).

Certain Provisions of Our Restated Certificate of Incorporation and Bylaws

Our Bylaws vest the power to call special meetings of stockholders in our chairman of the board of directors, any chief executive officer, our
board of directors or stockholders holding shares representing not less than 20% of the outstanding votes entitled to vote at the meeting.
Stockholders are permitted under our Restated Certificate of Incorporation to act by written consent in lieu of a meeting.

To be properly brought before an annual meeting of stockholders, any stockholder proposal or nomination for the board of directors must be
delivered to our secretary by the close of business not more than 120 and not less than 90 days prior to the date on which we first mailed our
proxy materials for the prior year s annual meeting; provided that in the event that the date of the annual meeting is advanced or delayed by more
than 30 days from the anniversary of the previous year s meeting, a stockholder s written notice will be timely if it is delivered by the later of the
90th day prior to such annual meeting or the 10th day following the announcement of the date of the meeting. Such notice must contain
information specified in the Bylaws as to the director nominee or proposal of other business, information about the stockholder making the
nomination or proposal and the beneficial owner, if any, on behalf of whom the nomination or proposal is made, including name and address,
class and number of shares owned, and representations regarding the intention to make such a proposal or nomination and to solicit proxies in
support of it. With respect to director nominees, we may require any proposed nominee to furnish information concerning his or her eligibility to
serve as an independent director or that could be material to a reasonable stockholder s understanding of the independence of the nominee.

In addition, our Bylaws contain proxy access provisions, which give an eligible stockholder (or group of up to 20 such stockholders)
continuously owning for at least three years 3% or more of our outstanding shares of capital stock entitled to vote in the election of directors, the
right to nominate up to the greater of two nominees or 20% of the board of directors (rounded down to the nearest whole number) and have those
nominees included in our proxy statement. To be timely, any proxy access notice must be delivered to our secretary by the close of business not
more than 150 and not less than 120 days prior to the date on which we first mailed our proxy
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materials for the prior year s annual meeting; provided that in the event that the date of the annual meeting is advanced or delayed by more than
30 days from the anniversary of the previous year s meeting, a proxy access notice will be timely if it is delivered by the later of the 120th day
prior to such annual meeting or the 10th day following the announcement of the date of the meeting. The complete proxy access provisions for
director nominations are set forth in our Bylaws.

Certain Anti-Takeover Effects of Delaware Law

We are subject to Section 203 of the DGCL ( Section 203 ). In general, Section 203 prohibits a publicly held Delaware corporation from engaging
in various business combination transactions with any interested stockholder for a period of three years following the date of the transactions in
which the person became an interested stockholder, unless:

the transaction is approved by the board of directors prior to the date the interested stockholder obtained such status;

upon consummation of the transaction which resulted in the stockholder becoming an interested stockholder, the interested
stockholder owned at least 85% of the voting stock of the corporation outstanding at the time the transaction commenced; or

on or subsequent to such date the business combination is approved by the board of directors and authorized at an annual or special
meeting of stockholders by the affirmative vote of at least 66 2/3% of the outstanding voting stock which is not owned by the
interested stockholder.
A business combination is defined to include mergers, asset sales, and other transactions resulting in financial benefit to a stockholder. In
general, an interested stockholder is a person who, together with affiliates and associates, owns (or within three years, did own) 15% or more of
a corporation s voting stock. The statute could prohibit or delay mergers or other takeover or change in control attempts with respect to our
company and, accordingly, may discourage attempts to acquire us even though such a transaction may offer our stockholders the opportunity to
sell their stock at a price above the prevailing market price.

Table of Contents 13



Edgar Filing: ORACLE CORP - Form S-3ASR

Table of Conten
DESCRIPTION OF DEBT SECURITIES

This prospectus describes certain general terms and provisions of the debt securities. The debt securities will be issued under an indenture dated
January 13, 2006, among Oracle Corporation (formerly known as Ozark Holding Inc.), Oracle Systems Corporation (formerly known as Oracle
Corporation) and Citibank, N.A., as amended by a supplemental indenture, dated as of May 9, 2007, by and among Oracle Corporation,

Citibank, N.A. and The Bank of New York Trust Company, N.A. (now known as The Bank of New York Mellon Trust Company, N.A.), as
trustee (the trustee ), as may be further supplemented from time to time. The debt securities may be issued in one or more series established in or
pursuant to a board resolution and set forth in an officers certificate or supplemental indenture. In accordance with the terms of the indenture,
Oracle Systems Corporation is no longer an obligor under the indenture and will not be an obligor on any securities issued under the indenture
unless explicitly stated in the prospectus supplement relating to such securities.

When we offer to sell a particular series of debt securities, we will describe the specific terms for the securities in a supplement to this
prospectus. The prospectus supplement will also indicate whether the general terms and provisions described in this prospectus apply to a
particular series of debt securities.

We have summarized certain terms and provisions of the indenture. The summary is not complete. The indenture has been incorporated by
reference as an exhibit to the registration statement for these securities that we have filed with the SEC. You should read the indenture and
applicable board resolution and officers certificate or supplemental indenture (including the form of debt security) relating to the applicable
series of debt securities for the provisions which may be important to you. The indenture is subject to and governed by the Trust Indenture Act
of 1939, as amended (the Trust Indenture Act ).

General

The indenture will not limit the amount of debt securities which we may issue. We have the right to reopen a previous issue of a series of debt
securities by issuing additional debt securities of such series. We may issue debt securities up to such aggregate principal amount as we may
authorize from time to time. The debt securities will be our unsecured obligations and will rank equally with all of our other unsecured and
unsubordinated debt from time to time outstanding. Our secured debt, if any, will be effectively senior to the debt securities to the extent of the
value of the assets securing such debt. The debt securities will be exclusively our obligations and not of our subsidiaries and therefore the debt
securities will be structurally subordinate to the debt and liabilities of any of our subsidiaries. The prospectus supplement will describe the terms
of any debt securities being offered, including:

the title;

any limit upon the aggregate principal amount;

the date or dates on which the principal is payable;

the rate or rates at which the debt securities shall bear interest, if any, or the method by which such rate shall be determined;

the date or dates from which interest shall accrue;

the date or dates on which interest shall be payable;

the record dates for the determination of holders to whom interest is payable;
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the right, if any, to extend the interest payment periods and the duration of such extension;

the place or places where the principal of and any interest shall be payable;

the price or prices at which, the period or periods within which and the terms and conditions upon which debt securities may be
redeemed;
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our obligation, if any, to redeem, purchase or repay the debt securities pursuant to any sinking fund or otherwise or at the option of a
holder thereof;

if applicable, the price or prices at which and the period or periods within which and the terms and conditions upon which the debt
securities shall be redeemed, purchased or repaid, in whole or in part;

if other than denominations of $1,000 and any multiple thereof, the denominations in which the debt securities of the series shall be
issuable;

the percentage of the principal amount at which the debt securities will be issued and, if other than the principal amount thereof, the
portion of such principal amount which shall be payable upon declaration of acceleration of the maturity thereof or provable in
bankruptcy;

whether the debt securities are issuable under Rule 144A or Regulation S and, in such case, any provisions unique to such form of
issuance including any transfer restrictions or exchange and registration rights;

any and all other terms of the series including any terms which may be required by or advisable under U.S. law or regulations or
advisable in connection with the marketing of the debt securities;

whether the debt securities are issuable as global securities or definitive certificates and, in such case, the identity for the depositary;

any deletion from, modification of or addition to the events of default or covenants;

any provisions granting special rights to holders when a specified event occurs;

whether and under what circumstances we will pay additional amounts on the debt securities held by a person who is not a U.S.
person in respect of any tax, assessment or governmental charge withheld or deducted;

any special tax implications of the notes;

any trustees, authenticating or paying agents, transfer agents or registrars or any other agents with respect to the debt securities;

any guarantor or co-issuers;

any special interest premium or other premium;

whether the debt securities are convertible or exchangeable into common stock or other of our equity securities and the terms and
conditions upon which such conversion or exchange shall be effected; and
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the currency in which payments shall be made, if other than U.S. dollars.
Events of Default

When we use the term Event of Default in the indenture with respect to the debt securities of any series, here are some examples of what we
mean:

(1) default in paying interest on the debt securities when it becomes due and the default continues for a period of 30 days or more;
(2) default in paying principal, or premium, if any, on the debt securities when due;

(3) default in the performance, or breach, of any covenant in the indenture (other than defaults specified in clause (1) or (2) above) and the
default or breach continues for a period of 90 days or more after there has been given to us a written notice from the trustee or there has been
given to us and the trustee a written notice from the holders of at least 25% in aggregate principal amount of the outstanding debt securities of
the series;
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(4) certain events of bankruptcy, insolvency, reorganization, administration or similar proceedings with respect to us or any material subsidiary
has occurred; or

(5) any other Events of Default set forth in a prospectus supplement relating to such series of debt securities.

If an Event of Default (other than an Event of Default specified in clause (4) with respect to us) under the indenture occurs with respect to the
debt securities of any series and is continuing, then the trustee may and, at the direction of the holders of at least 25% in principal amount of the
outstanding debt securities of that series, will by written notice, require us to repay immediately the entire principal amount of the outstanding
debt securities of that series, together with all accrued and unpaid interest and premium, if any.

If an Event of Default under the indenture specified in clause (4) with respect to us occurs and is continuing, then the entire principal amount of
the outstanding debt securities will automatically become due immediately and payable without any declaration or other act on the part of the
trustee or any holder.

After a declaration of acceleration or any automatic acceleration under clause (4) described above, the holders of a majority in principal amount
of outstanding debt securities of any series may rescind this accelerated payment requirement if all existing Events of Default, except for
nonpayment of the principal and interest on the debt securities of that series that has become due solely as a result of the accelerated payment
requirement, have been cured or waived and if the rescission of acceleration would not conflict with any judgment or decree. The holders of a
majority in principal amount of the outstanding debt securities of any series also have the right to waive past defaults, except a default in paying
principal or interest on any outstanding debt security, or in respect of a covenant or a provision that cannot be modified or amended without the
consent of all holders of the debt securities of that series.

Holders of at least 25% in principal amount of the outstanding debt securities of a series may seek to institute a proceeding only after they have
made written request, and offered such indemnity as the trustee may reasonably require, to the trustee to institute a proceeding and the trustee
has failed to do so within 60 days after it received this notice. In addition, within this 60-day period the trustee must not have received directions
inconsistent with this written request by holders of a majority in principal amount of the outstanding debt securities of that series. These
limitations do not apply, however, to a suit instituted by a holder of a debt security for the enforcement of the payment of principal, interest or
any premium on or after the due dates for such payment.

During the existence of an Event of Default of which a responsible officer of the trustee has actual knowledge or has received written notice
from us or any holder of the debt securities, the trustee is required to exercise the rights and powers vested in it under the indenture and use the
same degree of care and skill in its exercise as a prudent person would under the circumstances in the conduct of that person s own affairs. If an
Event of Default has occurred and is continuing, the trustee is not under any obligation to exercise any of its rights or powers at the request or
direction of any of the holders unless the holders have offered to the trustee such security or indemnity as the trustee may reasonably require.
Subject to certain provisions, the holders of a majority in principal amount of the outstanding debt securities of any series have the right to direct
the time, method and place of conducting any proceeding for any remedy available to the trustee, or exercising any trust, or power conferred on
the trustee.

The trustee will, within 45 days after any default occurs, give notice of the default to the holders of the debt securities of that series, unless the
default was already cured or waived. Unless there is a default in paying principal, interest or any premium when due, the trustee can withhold
giving notice to the holders if it determines in good faith that the withholding of notice is in the interest of the holders.

We are required to furnish to the trustee an annual statement as to compliance with all conditions and covenants under the indenture.

11

Table of Contents 18



Edgar Filing: ORACLE CORP - Form S-3ASR

Table of Conten

Modification and Waiver

We and the trustee may amend or modify the indenture or the debt securities without the consent of any holder of debt securities in order to:

cure ambiguities, defects or inconsistencies;

provide for the assumption of our obligations in the case of a merger or consolidation and our discharge upon such assumption;

make any change that would provide any additional rights or benefits to the holders of the debt securities of a series;

provide for or add guarantors with respect to the debt securities of any series;

secure the debt securities of a series;

establish the form or forms of debt securities of any series;

maintain the qualification of the indenture under the Trust Indenture Act;

conform any provision in the indenture to this Description of Debt Securities ; or

make any change that does not adversely affect the rights of any holder.
Other amendments and modifications of the indenture or the debt securities may be made with the consent of the holders of not less than a
majority of the aggregate principal amount of the outstanding debt securities of each series affected by the amendment or modification (voting as
one class), and our compliance with any provision of the indenture with respect to any series of debt securities may be waived by written notice
to the trustee by the holders of a majority of the aggregate principal amount of the outstanding debt securities of each series affected by the
waiver (voting as one class). However, no modification or amendment may, without the consent of the holder of each outstanding debt security
affected:

reduce the principal amount, or extend the fixed maturity, of the debt securities, alter or waive the redemption provisions of the debt
securities;

change the currency in which principal, any premium or interest is paid;

reduce the percentage in principal amount outstanding of debt securities of any series which must consent to an
amendment, supplement or waiver or consent to take any action;

impair the right to institute suit for the enforcement of any payment on the debt securities;
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waive a payment default with respect to the debt securities or any guarantor;
reduce the interest rate or extend the time for payment of interest on the debt securities; or
adversely affect the ranking of the debt securities of any series.
Covenants
Principal and Interest
We covenant to pay the principal of and interest on the debt securities when due and in the manner provided in the indenture.

Consolidation, Merger or Sale of Assets

We will not consolidate or combine with or merge with or into or, directly or indirectly, sell, assign, convey, lease, transfer or otherwise dispose
of all or substantially all of our assets to any person or persons in a single transaction or through a series of transactions, unless:

we shall be the continuing person or, if we are not the continuing person, the resulting, surviving or transferee person (the surviving
entity ) is a company organized and existing under the laws of the United States or any State or territory;
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the surviving entity will expressly assume all of our obligations under the debt securities and the indenture, and will, if required by
law to effectuate the assumption, execute a supplemental indenture which will be delivered to the trustee;

immediately after giving effect to such transaction or series of transactions on a pro forma basis, no default has occurred and is
continuing; and

we or the surviving entity will have delivered to the trustee an officers certificate and opinion of counsel stating that the transaction
or series of transactions and a supplemental indenture, if any, complies with this covenant and that all conditions precedent in the
indenture relating to the transaction or series of transactions have been satisfied.

The restrictions in the third and fourth bullets shall not be applicable to:

the merger or consolidation of us with an affiliate of ours if our board of directors determines in good faith that the purpose of such
transaction is principally to change our state of incorporation or convert our form of organization to another form; or

the merger of us with or into a single direct or indirect wholly-owned subsidiary of ours pursuant to Section 251(g) (or any successor
provision) of the DGCL.
If any consolidation or merger or any sale, assignment, conveyance, lease, transfer or other disposition of all or substantially all our assets occurs
in accordance with the