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500 Oracle Parkway
Redwood City, California 94065
September 28, 2017
To our Stockholders:

You are cordially invited to attend the 2017 Annual Meeting of Stockholders of Oracle Corporation. Our Annual
Meeting will be held on Wednesday, November 15, 2017, at 10:00 a.m., Pacific Time, in the Oracle Conference
Center, located at 350 Oracle Parkway, Redwood City, California.

We describe in detail the actions we expect to take at the Annual Meeting in the attached Notice of 2017 Annual
Meeting of Stockholders and proxy statement. We have also made available a copy of our Annual Report on
Form 10-K for fiscal 2017. We encourage you to read the Form 10-K, which includes information on our operations,
products and services, as well as our audited financial statements.

This year, we will again be using the Notice and Access method of providing proxy materials to stockholders via the
Internet. We believe that this process provides stockholders with a convenient and quick way to access the proxy
materials and vote, while allowing us to conserve natural resources and reduce the costs of printing and distributing
the proxy materials. We will mail to most of our stockholders a Notice of Internet Availability of Proxy Materials
containing instructions on how to access our proxy statement and the Form 10-K and vote electronically via the
Internet. This notice will also contain instructions on how to receive a paper copy of the proxy materials. All
stockholders who do not receive a notice will receive a paper copy of the proxy materials by mail or an electronic
copy of the proxy materials by email. See Questions and Answers about the Annual Meeting beginning on page 77 for
more information.

Please use this opportunity to take part in our corporate affairs by voting your shares on the business to come before
this meeting. Whether or not you plan to attend the meeting, please vote electronically via the Internet or by
telephone, or, if you requested paper copies of the proxy materials, please complete, sign, date and return the
accompanying proxy card or voting instruction card in the enclosed postage-paid envelope. See How Do I Vote?
on page 5 of the proxy statement for more details. Voting electronically, by telephone or by returning your proxy card
does NOT deprive you of your right to attend the meeting and to vote your shares in person for the matters acted upon
at the meeting. If you cannot attend the meeting in person, we invite you to watch the meeting via webcast by going to
www.oracle.com/investor.

Sincerely,

Lawrence J. Ellison

Chairman and Chief Technology Olfficer
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500 Oracle Parkway

Redwood City, California 94065

NOTICE OF 2017 ANNUAL MEETING OF STOCKHOLDERS

10:00 a.m., Pacific Time, on Wednesday, November 15, 2017

Oracle Conference Center,

350 Oracle Parkway,

Redwood City, CA 94065

Available on our website at www.oracle.com/investor, starting at 10:00 a.m., Pacific Time,
on Wednesday, November 15, 2017

(D

2)

3)

4

&)

(6)

(7

To elect 12 director nominees to serve on the Board of Directors until our 2018
Annual Meeting of Stockholders.

To hold an advisory vote to approve the compensation of our named executive
officers.

To hold an advisory vote on the frequency of future advisory votes on the
compensation of our named executive officers.

To approve the Oracle Corporation Amended and Restated 2000 Long-Term Equity
Incentive Plan.

To ratify the selection of Ernst & Young LLP as our independent registered public
accounting firm for fiscal 2018.

To consider and act on three stockholder proposals, if properly presented at the
Annual Meeting.

To transact such other business as may properly come before the Annual Meeting and
any adjournment or postponement thereof.

September 18, 2017

It is important that your shares be represented and voted at the Annual Meeting. You can
vote your shares electronically via the Internet, by telephone or by completing and
returning the proxy card or voting instruction card if you requested paper proxy materials.
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Voting instructions are provided in the Notice of Internet Availability of Proxy Materials,
or, if you requested printed materials, the instructions are printed on your proxy card and
included in the accompanying proxy statement. You can revoke a proxy at any time prior
to its exercise at the Annual Meeting by following the instructions in the proxy statement.

You are entitled to attend the Annual Meeting only if you are a stockholder as of the close
of business on September 18, 2017, the record date, or hold a valid proxy for the meeting.
In order to be admitted to the Annual Meeting, you must present proof of ownership
of Oracle common stock on the record date. This can be a brokerage statement or letter
from a bank or broker indicating ownership on September 18, 2017, the Notice of Internet
Availability of Proxy Materials, a proxy card, or legal proxy or voting instruction card
provided by your broker, bank or nominee. Any holder of a proxy from a stockholder must
present the proxy card, properly executed, and a copy of the proof of ownership.
Stockholders and proxy holders must also present a form of photo identification such
as a driver s license. We will be unable to admit anyone who does not present
identification or refuses to comply with our security procedures.

Dorian Daley
Executive Vice President, General Counsel and Secretary

September 28, 2017
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PROXY STATEMENT SUMMARY

This summary highlights information contained elsewhere in this Proxy Statement. For more complete information
about these topics, please review our Annual Report on Form 10-K for fiscal 2017 and the entire Proxy Statement.
Fiscal 2017 began on June 1, 2016 and ended on May 31, 2017. Fiscal 2018 began on June 1, 2017 and ends on

May 31, 2018.

The Notice of Internet Availability of Proxy Materials, this Proxy Statement and the accompanying proxy card or
voting instruction card, including an Internet link to our Annual Report on Form 10-K for fiscal 2017, were first made
available to stockholders on or about September 28, 2017.

2017 Annual Meeting of Stockholders

Date and Time
Wednesday, November 15, 2017

10:00 a.m., Pacific Time

Place
Oracle Conference Center
350 Oracle Parkway

Redwood City, CA 94065

Record Date

September 18, 2017
Voting Roadmap

Agenda Item
Election of 12 directors

Live Webcast

Available on our website at www.oracle.com/investor, starting at 10:00 a.m.,
Pacific Time, on Wednesday, November 15, 2017

Attendance

You are entitled to attend the Annual Meeting only if you are a stockholder as
of the close of business on September 18, 2017, the record date, or hold a
valid proxy for the meeting. If you plan to attend the Annual Meeting, you
will need to provide photo identification, such as a driver s license, and
proof of ownership of Oracle common stock as of September 18, 2017 in
order to be admitted. We will be unable to admit anyone who does not
present identification or refuses to comply with our security procedures.

Board Recommendation  Page
For Each Nominee 53

Advisory vote to approve the compensation of our named executive officers

(NEOs)

Table of Contents
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Advisory vote on the frequency of future advisory votes on the
compensation of our NEOs One Year

Approval of the Oracle Corporation Amended and Restated 2000
Long-Term Equity Incentive Plan For

Ratification of selection of Ernst & Young LLP as our independent

registered public accounting firm for fiscal 2018 For
Stockholder proposals Against

Corporate Governance Highlights

Stockholder proxy access right adopted in June 2016

Majority of independent directors (8 out of 12) and 100% independent Board committees

33% of Board members are women or come from a diverse background

Ongoing Board refreshment, with new independent directors added in fiscal 2016 and fiscal 2015

Active stockholder outreach and engagement program

Annual director elections

Director majority voting policy

Separate Chairman and Chief Executive Officer roles

Lead independent director

Single class of voting stock and no supermajority voting provisions
Annual Board and committee performance evaluations

Robust director and senior officer stock ownership guidelines
Anti-hedging policy applicable to all employees and directors

Stockholders representing at least 20% of the outstanding votes have the right to call a special meeting

Stockholder right to act by written consent

57

58

66

69
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Director Nominees

In Proposal No. 1, we are asking you to vote FOR each of the 12 director nominees listed below. Each director
attended at least 75% of all Board meetings and applicable committee meetings during fiscal 2017.

Nominee
Jeffrey S. Berg

Chairman of Northside Services, LLC; Former Chairman
and Chief Executive Officer (CEQ), International Creative
Management, Inc.

Michael J. Boskin*

Tully M. Friedman Professor of Economics and Hoover
Institution Senior Fellow, Stanford University
Safra A. Catz

CEO, Oracle Corporation
Bruce R. Chizen

Senior Adviser to Permira Advisers LLP; Venture Partner,
Voyager Capital; Former CEO, Adobe Systems
Incorporated

George H. Conrades

Chairman and former CEO, Akamai Technologies, Inc.;
Venture Partner, Longfellow Venture Fund
Lawrence J. Ellison

Chairman, Chief Technology Officer (CTO) and Founder,
Oracle Corporation
Hector Garcia-Molina

Leonard Bosack and Sandra Lerner Professor,
Departments of Computer Science and Electrical
Engineering, Stanford University

Jeffrey O. Henley

Vice Chairman of the Board, Oracle Corporation
Mark V. Hurd

CEO, Oracle Corporation
Renée J. James

Table of Contents

Director
70 1997
71 1994
55 2001
62 2008
78 2008
73 1977
63 2001
72 1995
60 2010
53 2015

Age Since Independent Current Committees

Independence (Chair)

Governance

Finance and Audit (Chair)

Governance (Chair)

Finance and Audit

Compensation

Independence

Independence

Compensation (Chair)
Finance and Audit
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Operating Executive, The Carlyle Group; Former
President, Intel Corporation
Leon E. Panetta 79 2015 Governance

Co-founder and Chairman, Panetta Institute for Public
Policy; Former U.S. Secretary of Defense; Former
Director of the Central Intelligence Agency
Naomi O. Seligman 79 2005 Compensation (Vice
Chair)
Senior Partner, Ostriker von Simson, Inc.
* Current lead independent director. See Corporate Governance Board Leadership Structure on page 20 for more
information.

Active and Engaged Board
We have an active and engaged Board that is committed to fulfilling its fiduciary duty to act in good faith in the best

interests of our company and all of our stockholders. The number of Board and committee meetings held in fiscal
2017 is set forth below.

2 2017 Annual Meeting of Stockholders
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Stockholder Outreach and Board Responsiveness

We have a long tradition of engaging with our stockholders to solicit their views on a wide variety of issues, including
corporate governance, environmental and social matters, executive compensation and other issues.

Independent Director Engagement. On a regular basis, certain of our independent directors travel to the U.S. East
Coast for in-person meetings with a number of our large institutional stockholders at their offices. Our independent
directors also hold meetings with stockholders in-person at Oracle headquarters or telephonically. Our Board believes
these meetings are important because they foster a relationship of accountability between our Board and stockholders
and help us better understand and respond to our stockholders priorities and perspectives.

Fiscal 2018 3 independent directors held  Fiscal 2017 4 independent directors held meetings with 9

meetings with 10 institutional stockholders institutional stockholders representing approximately 18% of our
representing approximately 22% of our outstanding unaffiliated shares, and offered to meet with
outstanding unaffiliated shares stockholders representing an additional 4% of our outstanding

unaffiliated shares

Executive Director Engagement. As part of our regular Investor Relations engagement program, our executive
directors hold meetings with a number of our institutional stockholders throughout the year. We also hold an annual
financial analyst meeting at Oracle OpenWorld in San Francisco where analysts are invited to hear presentations from
key members of our management team, including our executive directors. In fiscal 2017, our executive directors held
meetings with stockholders representing approximately 43% of our outstanding unaffiliated shares. (All percentages
calculated based on data available as of June 30, 2017.)

Board Responsiveness. Below is a summary of recent feedback we have received from our stockholders and our
Board s response.

What We Heard Our Board s Response
Equity awards should not vest 100% of NEO Equity Compensation Granted in FY18 is
based only on the passage of time Performance-Based. In fiscal 2018, each currently employed named

executive officer (NEO) received an equity award consisting entirely of
performance-based stock options (Performance Options) that may be earned
only upon the attainment of rigorous stock price, market capitalization and
operational performance goals over a five-year performance period. See
pages 29 to 30 for details on the Performance Options.

Performance metrics should better New Rigorous Performance Goals Tied to Oracle s Cloud Growth and

align with stockholder value Returning Value to Stockholders. Six of the seven Performance Option
tranches may be earned only if Oracle satisfies a combination of (1) an
operational performance goal tied to significant growth of Oracle s cloud
business and (2) a substantial increase in Oracle s market capitalization. The
seventh Performance Option tranche may be earned only upon significant

Table of Contents 13
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growth in Oracle s stock price. Thus, even if Oracle s cloud business grows,
the Performance Options will not vest unless Oracle delivers significant value
to stockholders in the form of stock price and market capitalization growth.

NEO compensation is high Significant Decrease in Equity Compensation Value. The Performance
Options will result in a decrease in equity compensation value for the
currently employed NEOs. When the grant date fair value of the awards is
annualized over the five-year performance period, it represents a
47% decrease from fiscal 2017 equity award values for Mr. Ellison, Ms.
Catz and Mr. Hurd and a 59% decrease from fiscal 2017 equity award value
for Mr. Kurian.

Long-term equity awards should Five-Year Performance Period. The Performance Options may be earned
have a minimum three-year over a five-year performance period. The Performance Options were granted
performance period with the expectation that no additional equity awards will be granted to the
currently employed NEOs until 2022 at the earliest.
Although the Board has a Actively Seeking Women and Minority Board Candidates. In fiscal 2017, the
significant percentage of women, Board amended its Corporate Governance Guidelines to affirm that the
continue to focus on Board Governance Committee is committed to actively seeking women and
diversity minority candidates for the pool from which director candidates are selected.

Presently 33% of Board members are women or come from a diverse
background. Three of our 12 Board members are women, including one of

our CEOs.
Add directors to the Board to Board Refreshment. The Board elected Ms. James and Secretary Panetta as
maintain a mix of new and directors in fiscal 2016 and fiscal 2015, respectively. The Governance
longer-tenured directors Committee is continuing to meet with potential director candidates on an

ongoing basis.
Fiscal 2018 Stockholder Feedback. In our recent meetings with stockholders, we received positive feedback regarding
the Performance Options and our continued stockholder engagement. Specifically, our stockholders were pleased that
all equity granted to our NEOs in fiscal 2018 was 100% performance-based with robust performance goals, and the
equity will only be earned if stockholders also benefit. Stockholders also appreciated the reduction in equity
compensation value for the NEOs.

2017 Annual Meeting of Stockholders 3
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Executive Compensation Highlights

Year-Over-Year Decreases in Reported
Compensation

The aggregate compensation of our Chairman
and CTO (as reported in the Summary
Compensation Table) has decreased 57 %
from fiscal 2012 through fiscal 2017. The
aggregate reported compensation of our
CEOs has decreased 23% from fiscal 2015
through fiscal 2017 and 21% from fiscal
2012 through fiscal 2017. In the same period
(fiscal 2012 through fiscal 2017), our
five-year absolute total stockholder return
was 83%.

Compensation Best Practices

Best Practices We Employ

Table of Contents

Significant Fiscal 2018 Compensation
Changes in Response to Stockholder
Feedback

In fiscal 2018, each currently employed NEO
received an equity award consisting entirely of
Performance Options that may be earned only
upon the attainment of rigorous stock price,
market capitalization and operational
performance goals over a five-year performance
period. When the grant date fair value of
Performance Options is annualized over the
five-year performance period, it represents a
47% decrease from fiscal 2017 equity award
values for Mr. Ellison, Ms. Catz and Mr. Hurd
and a 59% decrease from fiscal 2017 equity
award value for Mr. Kurian.

Practices We Avoid

15
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Low dilution rates from equity awards

Compensation recovery (clawback) policy for cash
bonuses in the event of a restatement

Robust stock ownership guidelines

Caps on maximum payout of bonus and PSU awards

Annual risk assessment of compensation programs

Independent compensation consultant and independent
compensation committee

High proportion of NEO compensation is at-risk and
performance-based

4 2017 Annual Meeting of Stockholders

Table of Contents

No severance benefit plans or agreements except as
provided under our equity incentive plan to employees
generally

No single-trigger change in control vesting of equity
awards

No minimum guaranteed vesting for performance
equity

No discretionary cash bonuses for NEOs

No tax gross-ups for NEOs

No payout or settlement of dividends and dividend
equivalents on unvested equity awards

No supplemental executive retirement plans,
pensions or excessive retirement benefits

No repricing, cash-out or exchange of underwater
stock options without stockholder approval

16
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PROXY STATEMENT

We are providing these proxy materials in connection with Oracle Corporation s 2017 Annual Meeting of Stockholders
(the Annual Meeting). The Notice of Internet Availability of Proxy Materials (the Notice), this proxy statement and
the accompanying proxy card or voting instruction card, including an Internet link to our most recently filed Annual
Report on Form 10-K, were first made available to stockholders on or about September 28, 2017. This proxy
statement contains important information for you to consider when deciding how to vote on the matters brought before
the Annual Meeting. Please read it carefully.

HOW DO I VOTE?

Your vote is important. You may vote on the Internet, by telephone, by mail or by attending the Annual Meeting and
voting by ballot, all as described below. The Internet and telephone voting procedures are designed to authenticate
stockholders by use of a control number and to allow you to confirm that your instructions have been properly
recorded. If you vote by telephone or on the Internet, you do not need to return your proxy card or voting instruction
card. Telephone and Internet voting facilities are available now and will be available 24 hours a day until 11:59
p.m., Eastern Time, on November 14, 2017.

Vote on the Internet

If you are a stockholder of record, you may submit your proxy by going to www.voteproxy.com and following the
instructions provided in the Notice. If you requested printed proxy materials, you may follow the instructions provided
with your proxy materials and on your proxy card. If your shares are held with a broker, you will need to go to the
website provided on your Notice or voting instruction card. Have your Notice, proxy card or voting instruction card in
hand when you access the voting website. On the Internet voting site, you can confirm that your instructions have
been properly recorded. If you vote on the Internet, you can also request electronic delivery of future proxy materials.

Vote by Telephone

If you are a stockholder of record, you can also vote by telephone by dialing 1-800-PROXIES (1-800-776-9437). If
your shares are held with a broker, you can vote by telephone by dialing the number specified on your voting
instruction card. Easy-to-follow voice prompts will allow you to vote your shares and confirm that your instructions
have been properly recorded. Have your proxy card or voting instruction card in hand when you call.

Vote by Mail

If you have requested printed proxy materials, you may choose to vote by mail, by marking your proxy card or voting
instruction card, dating and signing it, and returning it in the postage-paid envelope provided. If the envelope is
missing and you are a stockholder of record, please mail your completed proxy card to American Stock Transfer &
Trust Company, LLC, 6201 15th Avenue, Brooklyn, New York 11219. If the envelope is missing and your shares are
held with a broker, please mail your completed voting instruction card to the address specified therein. Please allow
sufficient time for mailing if you decide to vote by mail.

Table of Contents 17
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Please note that if you received a Notice, you cannot vote by marking the Notice and returning it. The Notice provides
instructions on how to vote by Internet and how to request paper copies of the proxy materials.

Voting at the Annual Meeting

The method or timing of your vote will not limit your right to vote at the Annual Meeting if you attend the Annual
Meeting and vote in person. However, if your shares are held in the name of a bank, broker or other nominee, you
must obtain a legal proxy, executed in your favor, from the holder of record to be able to vote at the Annual Meeting.

You should allow yourself enough time prior to the Annual Meeting to obtain this proxy from the holder of record.

The shares voted electronically, telephonically, or represented by the proxy cards received, properly marked, dated,
signed and not revoked, will be voted at the Annual Meeting.

2017 Annual Meeting of Stockholders 5
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BOARD OF DIRECTORS

Nominees for Directors

Our Board of Directors (the Board) consists of 12 directors, all of whom stood for election at our last annual meeting
of stockholders. We refer to these directors as the incumbent directors in this proxy statement.

Director Qualifications

Our Corporate Governance Guidelines (described in detail in Corporate Governance Corporate Governance Guidelines
on page 17) contain Board membership qualifications that apply to Board nominees recommended by the
Nomination and Governance Committee (the Governance Committee). The Governance Committee strives for a mix
of skills, experience and perspectives that will help create an outstanding, dynamic and effective Board to represent
the interests of stockholders. In selecting nominees, the Governance Committee assesses the independence, character
and acumen of candidates and endeavors to collectively establish areas of core competency of the Board, including,
among others, industry knowledge and experience; management, accounting and finance expertise; and demonstrated
business judgment, leadership and strategic vision. The Governance Committee values diversity of backgrounds,
experience, perspectives and leadership in different fields when identifying nominees. As noted in our Corporate
Governance Guidelines, the Governance Committee is committed to actively seeking women and minority candidates
for the pool from which director candidates are chosen.

The Governance Committee also takes director tenure into consideration when making director nomination decisions
and believes that it is desirable to maintain a mix of longer-tenured, experienced directors and newer directors with
fresh perspectives. The Governance Committee and the Board also believe that longer-tenured, experienced directors
are a significant strength of the Board, given the large size of our company, the breadth of our product offerings and
the international scope of our organization. See Corporate Governance Director Tenure, Board Refreshment and
Diversity on page 22 for more information.

Below we identify the key experiences, qualifications and skills our director nominees bring to the Board and that the
Board considers important in light of Oracle s businesses and industry.

Industry Knowledge and Experience. We seek to have directors with experience as executives, directors or other
leadership positions in the particular technology industries in which we compete because our success depends on
developing and investing in innovative products and technologies. This experience is critical to the Board s ability
to understand our products and business, assess our competitive position within the technology industry and the
strengths and weaknesses of our competitors, maintain awareness of technology trends and innovations, and
evaluate potential acquisitions and our acquisition strategy.

Management, Accounting and Finance Expertise. We believe that an understanding of management practices,
finance and financial reporting processes is important for our directors. We value management experience in our
directors as it provides a practical understanding of organizations, processes, strategies, risk management and the

Table of Contents 19
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methods to drive change and growth that permit the Board to, among other things, identify and recommend
improvements to our business operations, sales and marketing approaches and product strategy. We also seek to
have at least one director who qualifies as an audit committee financial expert, and we expect all of our directors to

be financially knowledgeable.

Business Judgment, Leadership and Strategic Vision. We believe that directors with experience in significant
leadership positions are commonly required to demonstrate excellent business judgment, leadership skills and
strategic vision. We seek directors with these characteristics as they bring special insights to Board deliberations

and processes.

The Board evaluates its own composition in the context of the diverse experiences and perspectives that the directors
collectively bring to the boardroom. Their backgrounds provide the Board with vital insights in areas such as:

Finance and

Accounting

Operation of

Global Organizations

International Tax and

Monetary Policy

6 2017 Annual Meeting of Stockholders
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Risk Management

Governmental
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Executive Leadership
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Talent Development
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Transformation
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The experiences, qualifications and skills of each director that the Board considered in his or her nomination are
included below the directors individual biographies on the following pages. The Board concluded that each nominee
should serve as a director based on the specific experience and attributes listed below and the direct personal
knowledge of each nominee s previous service on the Board, including the insight and collegiality each nominee brings
to the Board s functions and deliberations. The age of each director is provided as of September 18, 2017, the record
date for the Annual Meeting.

Independent Director Mr. Berg has been an agent in the entertainment industry for over 35 years. Mr. Berg
has served as Chairman of Northside Services, LLC, a media and entertainment
advisory firm, since May 2015. Mr. Berg was Chairman of Resolution, a talent and
literary agency he founded, from January 2013 until April 2015. Between 1985 and

Age: 70 May 2012, he was the Chairman and CEO of International Creative Management, Inc.
(ICM), a talent agency for the entertainment industry. He has served as Co-Chair of
Director since 1997 California s Council on Information Technology and was President of the Executive

Board of the College of Letters and Sciences at the University of California at
Berkeley. He previously served on the Board of Trustees of the Anderson School of
Management at the University of California at Los Angeles.

Board Committees:

Independence (Chair),
Qualifications: As the former CEO of ICM, Mr. Berg brings to the Board over 25
Governance years of leadership experience running one of the world s preeminent full service talent
agencies in the entertainment industry. Mr. Berg s prior experience as CEO and as a
representative of some of the world s most well-known celebrities offers the Board a
unique perspective with respect to managing a global brand in rapidly-changing
industries and in management, compensation and operational matters.

Independent Director Dr. Boskin is the Tully M. Friedman Professor of Economics and Hoover Institution
Senior Fellow at Stanford University, where he has been on the faculty since 1971. He
is CEO and President of Boskin & Co., Inc., a consulting firm. He was Chairman of
the President s Council of Economic Advisers from February 1989 until January 1993.

Age: 71 Dr. Boskin also currently serves as a director of Exxon Mobil Corporation.

Director since 1994
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Finance and Audit
(Chair)

Chief Executive Officer

Age: 55

Director since 2001
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Qualifications: Dr. Boskin is recognized internationally for his research on world
economic growth, tax and budget theory and policy, U.S. saving and consumption
patterns and the implications of changing technology and demography on capital,
labor, and product markets. He brings to the Board significant economic and financial
expertise and provides the Board with a unique perspective on a number of challenges
faced by Oracle due to its global operations, including, for example, questions
regarding international tax and monetary policy, treasury functions, currency exposure
and general economic and labor trends and risks. In addition, Dr. Boskin s experience
as CEO of his consultancy firm and as a director of another large, complex global
organization provides the Board with important perspectives in its evaluation of
Oracle s practices and processes.

Ms. Catz has been our CEO since September 2014. She served as our President from
January 2004 to September 2014 and as our CFO most recently from April 2011 until
September 2014. Ms. Catz was previously our CFO from November 2005 until
September 2008 and our Interim CFO from April 2005 until July 2005. Prior to being
named President, she held various other positions with us since joining Oracle in
1999. Ms. Catz also previously served as a director of HSBC Holdings ple.

Qualifications: In her current role at Oracle, Ms. Catz is primarily responsible for
all operations at Oracle other than product development, sales and marketing,
consulting, support and Oracle s industry-specific global business units. Ms. Catz also
leads the execution of our acquisition strategy and integration of acquired companies
and products. Our Board benefits from Ms. Catz s many years with Oracle and her
unique expertise regarding Oracle s strategic vision, management and operations. Prior
to joining Oracle, Ms. Catz developed deep technology industry experience as a
managing director with the investment banking firm Donaldson, Lufkin & Jenrette
from 1986 to 1999 covering the technology industry. With this experience, Ms. Catz
brings valuable insight regarding the technology industry generally, and in particular
in the execution of our acquisition strategy. In addition, Ms. Catz s prior service as a
director of another large, complex global organization provides the Board with
important perspectives in its evaluation of Oracle s practices and processes.
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Mr. Chizen is currently an independent consultant and has served as Senior Adviser to
Permira Advisers LLP since July 2008 and as a Venture Partner at Voyager Capital
since August 2009. Mr. Chizen served as a strategic adviser to Adobe Systems
Incorporated, a provider of design, imaging and publishing software for print, Internet
and dynamic media production, from November 2007 through November 2008. From
December 2000 to November 2007, Mr. Chizen served as CEO of Adobe and as its
President from April 2000 to January 2005. He also served as Adobe s acting CFO
from November 2006 to February 2007. From August 1998 to April 2000 he was
Adobe s Executive Vice President, Products and Marketing. Mr. Chizen joined Adobe
Systems in August 1994 and held various positions in its Consumer Products Division
and Graphics Products Division. He served as a director of Adobe from December
2000 to April 2008. Mr. Chizen also currently serves as a director of Synopsys, Inc.

Qualifications: As the former CEO of Adobe, Mr. Chizen brings to the Board
first-hand experience in successfully leading and managing a large, complex global
organization in the technology industry. In particular, Mr. Chizen s experience in
heading the extension of Adobe s product leadership provides the Board with a
perspective applicable to challenges faced by Oracle. In addition, Mr. Chizen s current
roles at Permira and Voyager require him to be very familiar with companies driven
by information technology or intellectual property, which provides the Board with
valuable insights in its deliberations regarding Oracle s acquisition and product
strategies. The Board also benefits from Mr. Chizen s financial expertise and
significant audit and financial reporting knowledge, including his experience as the
former acting CFO of Adobe. Mr. Chizen s service as a director of a large, complex
global organization, as well as smaller private companies, provides the Board with
important perspectives in its evaluation of Oracle s practices and processes.

Mr. Conrades has served as Chairman of Akamai Technologies, Inc., a service
provider for accelerating and improving the delivery of content and applications over
the Internet, since May 2005. He currently serves as a Managing Partner at
Longfellow Venture Partners, a private venture fund advising and investing in early
stage healthcare and technology companies. He also served as a Venture Partner at
Polaris Venture Partners, an early stage investment company, from August 1998 to
2012 and is currently Partner Emeritus. Mr. Conrades was Chairman and CEO of
Akamai Technologies from April 1999 to May 2005. He previously served as a
director of Ironwood Pharmaceuticals, Inc. and Harley-Davidson, Inc.
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Qualifications: As the former CEO of Akamai, Mr. Conrades brings to the Board
first-hand experience in successfully leading and managing a large, complex global
organization in the technology industry. Mr. Conrades experience provides the Board
with a perspective applicable to challenges faced by Oracle. In addition, Mr. Conrades
current role at Longfellow Venture Partners requires him to be very familiar with
growth companies, including those driven by information technology or intellectual
property, which provides the Board with valuable insights in its deliberations
regarding Oracle s acquisition and product strategies. Mr. Conrades service as a
director of a large, complex global organization, as well as smaller private companies,
provides the Board with important perspectives in its evaluation of Oracle s practices
and processes.

Mr. Ellison has been our Chairman of the Board and CTO since September 2014.
Mr. Ellison served as our CEO from June 1977, when he founded Oracle, until
September 2014. He previously served as our Chairman of the Board from May 1995
to January 2004.

Qualifications: Mr. Ellison is Oracle s founder and served as our CEO since we
commenced operations in June 1977 through September 2014. He is widely regarded
as a technology visionary and one of the world s most successful business executives.
Mr. Ellison s familiarity with and knowledge of our technologies and product offerings
are unmatched. He continues to lead and oversee our product engineering, technology
development and strategy. For 40 years he has successfully steered Oracle in new
strategic directions in order to adapt to and stay ahead of our competition and
changing industry trends. Mr. Ellison is our largest stockholder, owning
approximately 28% of the outstanding shares of our common stock, directly aligning
his interests with those of all of our stockholders.
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Mr. Garcia-Molina has been the Leonard Bosack and Sandra Lerner Professor in the
Departments of Computer Science and Electrical Engineering at Stanford University
since October 1995 and served as Chairman of the Department of Computer Science
from January 2001 to December 2004. He has been a professor at Stanford
University since January 1992. From August 1994 until December 1997, he was the
Director of the Computer Systems Laboratory at Stanford University.

Qualifications: Widely regarded as an expert in computer science,
Mr. Garcia-Molina brings to the Board significant technical expertise in the fields of
computer science, generally, and database technology, specifically. He is the author
of numerous books, journal articles, papers and reports documenting his research on
a variety of technology subjects, including distributed computing systems, digital
libraries and database systems. Mr. Garcia-Molina is a Fellow of the Association for
Computing Machinery and the American Academy of Arts and Sciences and from

1997 to 2001 was a member of the President s Information Technology Advisory

Committee. He also serves as a Venture Advisor for Onset Ventures and is a member
of technical advisory boards of numerous private companies. In these roles, and as a
former director of other public companies, Mr. Garcia-Molina has helped oversee the
strategy and operations of other technology companies and brings a valuable

technical and industry-specific perspective to the Board s consideration of Oracle s

product strategy, competitive positioning and technology trends.

Mr. Henley has served as our Vice Chairman of the Board since September 2014.
Mr. Henley previously served as our Chairman of the Board from January 2004 to
September 2014. He served as our Executive Vice President and CFO from March
1991 to July 2004.

Qualifications: Our Board benefits from Mr. Henley s many years with Oracle and

his significant expertise and knowledge regarding our strategic vision, management
and operations. Mr. Henley meets regularly with significant Oracle customers and is
instrumental in closing major commercial transactions worldwide. This role allows
Mr. Henley to remain close to our customers and the technology industry generally.
Mr. Henley also brings to the Board significant financial and accounting expertise
from his service as our former CFO and in other finance positions prior to joining
Oracle.
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Chief Executive Officer = Mr. Hurd has been our CEO since September 2014. He served as our President from
September 2010 to September 2014. Prior to joining us, he served as Chairman of the
Board of Directors of Hewlett-Packard Company from September 2006 to August
2010 and as CEO, President and a member of the Board of Directors of

Age: 60 Hewlett-Packard Company from April 2005 to August 2010. From 2007 to 2010,
Mr. Hurd served as a member of the Board of Directors of Newscorp, Inc. and served
Director since 2010 on the Governance Committee of Newscorp.

Qualifications: In his current role at Oracle, Mr. Hurd is responsible for sales and
marketing, consulting, support and Oracle s industry-specific global business units.
Our Board benefits from Mr. Hurd s insight as he guides Oracle s sales and marketing
efforts, manages our support and consulting organizations and acts as a primary
contact for our customers. As the former CEO of Hewlett-Packard Company and
NCR Corporation, Mr. Hurd brings to the Board first-hand experience in successfully
leading and managing large, complex global sales, support and consulting
organizations in the technology industry. In addition, Mr. Hurd s prior experience as
Chairman of Hewlett-Packard Company s board and as a director of another large,
public company provides the Board with important perspectives in its evaluation of
Oracle s practices and processes.
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Ms. James has served as an Operating Executive for The Carlyle Group, a global
alternative asset manager, since February 2016. In January 2016, Ms. James
concluded a 28-year career with Intel Corporation, where she most recently served as
President. In her tenure at Intel, she oversaw the company s strategic expansion into
providing proprietary and open source software and services for applications in
enterprise, security and cloud-based computing. Ms. James is Chair of the National
Security Telecommunications Advisory Committee to the President of the United
States. She also serves as a director of Citigroup Inc., Sabre Corporation and
Vodafone Group Plc, and she previously served as a director of VMware, Inc.

Qualifications: As a seasoned technology executive, Ms. James brings to the
Board extensive, international experience managing large, complex global
operations in the technology industry. In her distinguished career at Intel, Ms. James
held a variety of positions in research and development leadership in both software
and hardware and the management of global manufacturing. Our Board benefits
from the leadership, industry and technical expertise Ms. James acquired in the
positions she held at Intel and through her service on the boards of public and private
companies in the technology and financial services industries. In addition, Ms. James
brings to the Board expansive knowledge of cybersecurity gained through the
positions she has held at Intel and as Chair of the National Security
Telecommunications Advisory Committee to the President of the United States.

Secretary Panetta served as U.S. Secretary of Defense from 2011 to 2013 and as
Director of the Central Intelligence Agency from 2009 to 2011. Prior to that time,
Secretary Panetta was a member of the United States House of Representatives from
1977 to 1993, served as Director of the Office of Management and Budget from
1993 to 1994 and served as President Bill Clinton s Chief of Staff from 1994 to 1997.
He is the co-founder and Chairman of the Panetta Institute for Public Policy and
currently serves as moderator of the Leon Panetta Lecture Series, a program he
created. Secretary Panetta previously served as Distinguished Scholar to Chancellor
Charles B. Reed of the California State University System and professor of public
policy at Santa Clara University.

Qualifications: With a distinguished record of public service at the highest levels
of government, Secretary Panetta brings to the Board robust, first-hand knowledge of
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government affairs and public policy issues. Secretary Panetta s 16 years of
experience in the U.S. House of Representatives and service in the administrations of
two U.S. Presidents allow him to advise the Board on a wide range of issues related

to Oracle s interactions with governmental entities. In addition, Secretary Panetta s
service as a leader of large and complex government institutions, including the U.S.
Department of Defense, the Central Intelligence Agency and the Office of
Management and Budget, provides the Board with important perspectives on Oracle s
operational practices and processes, as well as risk management and oversight.

Independent Director Ms. Seligman is a senior partner at Ostriker von Simson, Inc., a technology research
firm which chairs the CIO Strategy Exchange. Since 1999, this forum has brought
together senior executives in four vital quadrants of the IT sector. From 1977 until
June 1999, Ms. Seligman served as a co-founder and senior partner of the Research

Age: 79 Board, Inc., a private sector institution sponsored by 100 chief information officers
from major global corporations. She also currently serves as a director of Akamai
Director since 2005 Technologies, Inc. Ms. Seligman previously served as a director of iGate

Corporation and The Dun & Bradstreet Corporation.

Board Committees:
Qualifications: As a senior partner at Ostriker von Simson, Inc. and co-partner of

Compensation (Vice the CIO Strategy Exchange, and in her prior role as a co-founder and senior partner

Chair) of the Research Board, Ms. Seligman is recognized as a thought leader in the

technology industry. Ms. Seligman also serves as an independent advisor to some of
the largest multinational corporations where she helps oversee global strategy and
operations, which provides our Board with important perspectives in its evaluation
of Oracle s practices and processes. The Board also benefits from Ms. Seligman s
unique experience and customer-focused perspective and the valuable insights
gained from the senior-level relationships she maintains throughout the technology
industry.
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Recommendations of Director Candidates

The Governance Committee will consider all properly submitted candidates recommended by stockholders for Board
membership. Our Corporate Governance Guidelines (available on our website at www.oracle.com/goto/corpgov) set
forth the Governance Committee s policy regarding the consideration of all properly submitted candidates
recommended by stockholders as well as candidates recommended by current Board members and others.

Any stockholder wishing to recommend a candidate for consideration for nomination by the Governance Committee
must provide a written notice to Dorian Daley, Executive Vice President, General Counsel and Secretary at 500
Oracle Parkway, Mailstop 50p7, Redwood City, California 94065, or by email (Corporate_Secretary @oracle.com)
with a confirmation copy sent by mail. The written notice must include the candidate s name, biographical data and
qualifications and a written consent from the candidate agreeing to be named as a nominee and to serve as a director if
nominated and elected. By following these procedures, a stockholder will ensure consideration of a submitted
candidate by the Governance Committee. However, there is no guarantee that the candidate will be nominated.

Potential candidates for directors are generally suggested to the Governance Committee by current Board members
and stockholders and are evaluated at meetings of the Governance Committee. In evaluating such candidates, every
effort is made to complement and strengthen skills within the existing Board. The Governance Committee seeks
Board approval of the final candidates recommended by the Governance Committee. The same identifying and
evaluating procedures apply to all candidates for director, whether submitted by stockholders or otherwise.

Information regarding procedures for the stockholder submission of director nominations to be considered at our next
annual meeting of stockholders may be found in Corporate Governance Proxy Access and Director Nominations
page 17 and Stockholder Proposals for the 2018 Annual Meeting on page 76.

Board Meetings

Our business, property and affairs are managed under the direction of our Board. Members of our Board are kept
informed of our business through discussions with our Chairman, Vice Chairman, CEOs, Corporate Secretary and
other officers and employees, by reviewing materials provided to them, by visiting our offices and by participating in
meetings of the Board and its committees.

During fiscal 2017, the Board met eight times (four regularly Number of Board and Committee Meetings
scheduled meetings and four special meetings). Each director Fiscal 2017

attended at least 75% of all Board and applicable committee meetings

in fiscal 2017. Board members are expected to attend our annual

meeting of stockholders, and all of our directors serving on the Board

at the time of our last annual meeting of stockholders in November

2016 attended that meeting.

Committees, Membership and Meetings
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The current standing committees of the Board are the Finance and

Audit Committee (F&A Committee), the Nomination and

Governance Committee (Governance Committee), the Compensation

Committee and the Committee on Independence Issues

(Independence Committee).

Each committee reviews its charter at least annually, or more frequently as legislative and regulatory developments
and business circumstances warrant. Each of the committees may make additional recommendations to our Board for
revision of its charter to reflect evolving best practices. The charters for the F&A, Governance, Compensation and
Independence Committees are posted on our website at www.oracle.com/goto/corpgov.

2017 Annual Meeting of Stockholders 11
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Committee Membership

The table below identifies committee membership as of September 18, 2017, the record date of the Annual Meeting.

Director Finance and Audit Compensation Governance Independence
Jeffrey S. Berg Chair
Michael J. Boskin Chair

Safra A. Catz

Bruce R. Chizen Chair

George H. Conrades
Lawrence J. Ellison
Hector Garcia-Molina
Jeffrey O. Henley

Mark V. Hurd

Renée J. James Chair
Leon E. Panetta

Naomi O. Seligman Vice Chair

The Board has determined that all directors who served during fiscal 2017 on the Compensation, F& A, Governance
and Independence Committees were independent under the applicable New York Stock Exchange (NYSE) listing
standards. The Board has also determined that all directors who served during fiscal 2017 on the Compensation and
F&A Committees satisfied the applicable NYSE and U.S. Securities and Exchange Commission (SEC) heightened
independence standards for members of compensation and audit committees. See Corporate Governance Board of
Directors and Director Independence on page 21 for more information.

The Finance and Audit Committee

The F&A Committee oversees our accounting and financial reporting processes and the audit and integrity of our
financial statements, assists the Board in fulfilling its oversight responsibilities regarding audit, finance, accounting,
tax and legal compliance, and evaluates merger and acquisition transactions and investment transactions proposed by
management. In particular, the F& A Committee is responsible for overseeing the engagement, independence,
compensation, retention and services of our independent registered public accounting firm. The F&A Committee s
primary responsibilities and duties are to:

act as an independent and objective party to monitor our financial reporting process and internal control over
financial reporting;

review and appraise the audit efforts of our independent registered public accounting firm;

receive regular updates from Oracle s internal audit department regarding Oracle s internal audit plan and
compliance with various policies and operational processes across all of Oracle s lines of business;
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evaluate our quarterly financial performance at earnings review meetings;

oversee management s establishment and enforcement of financial policies and business practices;

oversee our compliance with laws and regulations and Oracle s Code of Ethics and Business Conduct;

provide an open avenue of communication between the Board and the independent registered public
accounting firm, General Counsel, financial and senior management, Chief Compliance & Ethics Officer and
the internal audit department;

review and, if within its delegated range of authority, approve merger and acquisition and financial
transactions proposed by our management; and

produce the Report of the Finance and Audit Committee of the Board, included elsewhere in this proxy
statement, as required by SEC rules.
The F&A Committee held executive sessions with our independent registered public accounting firm on four
occasions in fiscal 2017. The Board has determined that Renée J. James qualifies as an audit committee financial
expert as defined by the SEC rules.

12 2017 Annual Meeting of Stockholders
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The Compensation Committee

The primary functions of the Compensation Committee are to:

review and set all compensation arrangements, including, as applicable, base salaries, bonuses and equity
awards, of our CEOs, our other executive officers and our independent directors;

lead the Board in its evaluation of the performance of our CEOs;

review and discuss the Compensation Discussion and Analysis (CD&A) portion of our proxy statement with
management and determine whether to recommend to the Board that the CD&A be included in our proxy
statement;

review the Compensation Committee Report for inclusion in this proxy statement, as required by SEC rules;

review, approve and administer our stock plans, and approve certain equity awards;

assess the risks associated with our compensation practices, policies and programs applicable to employees
to determine whether the risks arising from such practices, policies and programs are appropriate or
reasonably likely to have a material adverse effect on Oracle; and

oversee our 401(k) Plan Committee and have responsibility for amendments to the Oracle Corporation

401(k) Savings and Investment Plan (the 401(k) Plan).
The Compensation Committee helps us to attract and retain talented executive personnel in a competitive market. In
determining any component of executive or director compensation, the Compensation Committee considers the
aggregate amounts and mix of all components in its decisions. Our legal department, human resources department and
Corporate Secretary support the Compensation Committee in its work. For additional details regarding the
Compensation Committee s role in determining executive compensation, including its engagement of an independent
compensation consultant, refer to Executive Compensation Compensation Discussion and Analysis beginning on
page 26. See Executive Compensation Compensation Discussion and Analysis Other Compensation Policies Equity
Awards and Grant Administration on page 42 for a discussion of the Compensation Committee s role as the
administrator of our stock plans and for a discussion of our policies and practices regarding the grant of our equity
awards.

Risk Assessment of Compensation Policies and Practices
The Compensation Committee, in consultation with management and Compensia, Inc. (Compensia), the committee s
independent compensation consultant, has assessed the compensation policies and practices applicable to our

executive officers and other employees and concluded that they do not create risks that are reasonably likely to have a
material adverse effect on Oracle. The Compensation Committee conducts this assessment annually.
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Compensation Committee Interlocks and Insider Participation

No member of the Compensation Committee has ever been an officer or employee of Oracle or of any of our
subsidiaries or affiliates. During the last fiscal year, none of our executive officers served on the board of directors or
on the compensation committee of any other entity, any officers of which served either on our Board or on our
Compensation Committee.

The Nomination and Governance Committee

The Governance Committee has responsibility for monitoring corporate governance matters, including periodically
reviewing the composition and performance of the Board and its committees (including reviewing the performance of
individual directors), reviewing and assessing the adequacy of our policies, plans and procedures regarding succession
planning, and overseeing our Corporate Governance Guidelines. The Governance Committee also considers and
recommends qualified candidates for election to the Board.

The Committee on Independence Issues

The Independence Committee is charged with reviewing and approving individual transactions, or a series of related
transactions, involving amounts in excess of $120,000 between us (or any of our subsidiaries) and any of our
affiliates, such as an executive officer, director or owner of 5% or more of our common stock. The Independence
Committee s efforts are intended to ensure that each proposed related person transaction is on terms that, when taken
as a whole, are fair to us. If any member of the Independence Committee would derive a direct or indirect benefit from
a proposed transaction, he or she is excused from the review and approval process with regard to that transaction. The
role of the Independence Committee also encompasses the monitoring of related person relationships as well as
reviewing proposed transactions and other matters for potential conflicts of interest and possible corporate
opportunities in accordance with our Global Conflict of Interest Policy. The Independence

2017 Annual Meeting of Stockholders 13

Table of Contents 34



Edgar Filing: ORACLE CORP - Form DEF 14A

Table of Conten

Committee also evaluates the independence of each non-management director as defined by NYSE listing standards.
See Corporate Governance Board of Directors and Director Independence on page 21 for more information.

Director Compensation

Our directors play a critical role in guiding our strategic direction and overseeing the management of Oracle. Ongoing
developments in corporate governance, executive compensation design and oversight, and financial reporting have
resulted in an increased demand for highly qualified and productive public company directors. Further, Oracle s active
acquisition program, our expansion into new lines of business and rapid changes in the technology industry demand
substantial time commitments from our directors.

These considerable time commitments and the many responsibilities and risks of being a director of a public company
of Oracle s size, complexity and profile require that we provide adequate incentives for our non-employee directors
continued performance by paying compensation commensurate with our directors qualifications and significant
workload. Our non-employee directors are compensated based upon their respective levels of Board participation and
responsibilities, including service on Board committees. Several of our directors serve on more than one committee.
Our non-employee directors display a high level of commitment and flexibility in their service to Oracle. In addition
to engaging with our senior management, our non-employee directors also personally attend important
customer-related events such as Oracle OpenWorld and Oracle President Council forums and meet with our
stockholders throughout the year to better understand and respond to their concerns and perspectives. Annual cash
retainers and equity award grants to our non-employee directors are intended to correlate to the qualifications,
responsibilities and time commitments of each such director.

Our employee directors, Mr. Ellison, Ms. Catz, Mr. Hurd and Mr. Henley, receive no separate compensation for
serving as directors of Oracle.

Reductions in Director Compensation

Effective as of April 2016, our Board approved significant reductions to our non-employee director compensation
structure, including:

Eliminating the F&A Committee Vice Chair cash retainer and equity award grant;

Reducing the amount of equity granted in the annual equity award grant for Board service by 25%;

Reducing the amount of equity granted in the initial equity award grant for new directors by 25%;

Reducing the amount of equity granted annually for committee chair service by 25%; and

Delivering all equity awards in the form of restricted stock units (RSUs) that vest on the first anniversary of
the date of grant.
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Cash Retainer and Meeting Fees for Directors

During fiscal 2017, each of our non-employee directors received (1) an annual cash retainer of $52,500 for serving as
a director of Oracle (prorated for directors who did not serve on the Board for the full year) and (2) each of the

applicable retainers and fees set forth below for serving as a chair or as a member of one or more of the committees of
the Board (with retainers prorated for directors who served as chairs or committee members for less than a full year).

Annual Committee Member Retainers

F&A and Compensation Committees $ 25,000

Governance and Independence Committees $ 15,000
Additional Annual Retainers for Committee Chairs

F&A and Compensation Committees $ 25,000

Governance and Independence Committees $ 15,000
Fee per Board Meeting

Regular Meeting $ 3,000

Special Meeting $ 2,000

Fee per Committee Meeting

F&A Committee (other than earnings review meetings) $ 3,000
F&A Committee (earnings review meetings) $ 2,000
Compensation Committee (other than equity award meetings, where no meeting fee is

paid) $ 3,000
Governance and Independence Committees $ 2,000

In addition, in fiscal 2016 and 2017, Mr. Conrades, Ms. James and Secretary Panetta served on a Special Committee

of the Board (the Special Committee) which evaluated, assessed and approved the acquisition of NetSuite Inc. on
behalf of the Board. See Transactions with Related Persons Acquisition of NetSuite Inc. on page 51 for details. Each
Special Committee member received a per meeting fee of $2,000. Each Special Committee member also received a
one-time fee of $15,000 for Special Committee service, which was distributed upon the conclusion of the committee s
activities in fiscal 2017. No equity awards were provided for Special Committee service.

Equity Compensation for Directors

Non-employee directors also participate in our Amended and Restated 1993 Directors Stock Plan (the Directors Stock
Plan), which sets forth stockholder-approved limits on annual equity awards for Board and committee chair service.
As described above, the Board approved significant reductions to our non-employee director compensation program
effective as of April 2016, including reductions in equity compensation. Below is a summary of the
stockholder-approved limits on annual equity awards set forth in the Directors Stock Plan and the number of RSUs
actually granted to directors on May 31, 2017.

Stockholder-Approved Equity Actually Granted % Reduction from
Position Equity Limits (#) on May 31, 2017 (#)  Stockholder-Approved Limits
Board Annual Grant 45,000 options (or 11,250 RSUs) 8,438 RSUs 25%
F&A Committee
Chair 45,000 options (or 11,250 RSUs) 8,438 RSUs 25%
30,000 options (or 7,500 RSUs) (D) 100%
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F&A Committee

Vice Chair
Compensation

Committee Chair 45,000 options (or 11,250 RSUs) 8,438 RSUs 25%
Governance

Committee Chair 15,000 options (or 3,750 RSUs) 2,813 RSUs 25%
Independence

Committee Chair 15,000 options (or 3,750 RSUs) 2,813 RSUs 25%

(1) As noted above, the annual equity award for service as F&A Committee Vice Chair was eliminated in fiscal
2016.

The Directors Stock Plan provides that non-employee directors may receive grants of stock options or RSUs of an
equivalent value, as determined on any reasonable basis by the Board, in lieu of all or some of the stock option limits
set forth in the plan. The Board determined that a ratio of four stock options to one RSU should be used, consistent
with its approach for equity awards granted to Oracle employees. As noted above, effective as of April 2016, the
Board determined that all non-employee director equity awards will be delivered in the form of RSUs that vest on the
first anniversary of the date of grant.

2017 Annual Meeting of Stockholders 15
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Initial Equity Grant for New Directors

The Directors Stock Plan also provides for an initial equity grant of not more than 45,000 stock options (or 11,250
RSUs) for new non-employee directors, prorated based upon the number of full calendar months remaining in the
fiscal year. In accordance with the reductions to our non-employee director compensation effective as of April 2016,
any new director will receive an initial grant of 8,438 RSUs (constituting a 25% reduction from the
stockholder-approved limit in the Directors Stock Plan), prorated based upon the number of full calendar months
remaining in the fiscal year.

Fiscal 2017 Director Compensation Table

The following table provides summary information regarding the compensation we paid to our non-employee
directors in fiscal 2017.

Fees Earned or Stock Awards Total

Name Paid in Cash ($) @ @) % 6))

Jeffrey S. Berg 133,500 502,245 635,745
H. Raymond Bingham (3) 155,337 155,337
Michael J. Boskin 155,423 753,345 908,768
Bruce R. Chizen 157,500 502,245 659,745
George H. Conrades 169,500 376,672 546,172
Hector Garcia-Molina 93,500 376,672 470,172
Renée J. James 161,370 439,436 600,806
Leon E. Panetta 130,500 376,672 507,172
Naomi O. Seligman 115,500 376,672 492,172

(1) The amounts in this column represent the aggregate grant date fair values of RSUs computed in accordance with
Financial Accounting Standards Board s (FASB) Accounting Standards Codification (ASC) Topic 718,
Compensation-Stock Compensation (FASB ASC 718). The non-employee directors have not presently realized a
financial benefit from these awards because none of the RSUs granted in fiscal 2017 have vested. For
information on the valuation assumptions used in our stock-based compensation computations, see Note 14 to
our consolidated financial statements in our Annual Report on Form 10-K for fiscal 2017.

(2) The following table provides additional information concerning the stock awards (in the form of RSUs) and
stock options held by our non-employee directors as of the last day of fiscal 2017.

Total Option
Total Unvested RSUs Awards Outstanding at
QOutstanding at RSUs Granted During Fiscal 2017
Name Fiscal 2017 Year End (#) Fiscal 2017 (a) (#) Year End (#)
Jeffrey S. Berg 14,064 11,251 405,000
Michael J.
Boskin 22,501 16,876 600,000

Table of Contents 39



Edgar Filing: ORACLE CORP - Form DEF 14A

Bruce R. Chizen 16,876 11,251 431,250
George H.

Conrades 11,251 8,438 168,750
Hector

Garcia-Molina 11,251 8,438 315,000
Renée J. James 11,602 9,844 9,375
Leon E. Panetta 11,251 8,438 37,500
Naomi O.

Seligman 11,251 8,438 292,500

(@) The RSUs reported in this column were granted on May 31, 2017 and vest on the first anniversary of the
date of grant.

(3) Mr. Bingham retired from the Board on March 15, 2017. Accordingly, Mr. Bingham s fiscal 2017 cash
compensation was prorated and he did not receive a fiscal 2017 equity grant.

16 2017 Annual Meeting of Stockholders
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CORPORATE GOVERNANCE

We regularly monitor developments in corporate governance and review our processes and procedures in light of such
developments. As part of those efforts, we review federal laws affecting corporate governance, as well as rules
adopted by the SEC and NYSE. We believe we have in place corporate governance procedures and practices that are
designed to enhance our stockholders interests.

Corporate Governance Guidelines

The Board has approved Corporate Governance Guidelines for Oracle (the Guidelines). The Guidelines address the
following matters:

director qualifications;

director majority voting policy;

director responsibilities, including risk oversight;

executive sessions and leadership roles;

conflicts of interest;

Board committees;

director access to officers and employees;
director compensation;

director orientation and continuing education;

director and executive officer stock ownership;

CEO evaluation;

stockholder communications with the Board; and
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performance evaluation of the Board and its committees.

The Guidelines require that all members of the F&A, Compensation, Governance and Independence Committees must
be independent, each in accordance with or as defined in the rules adopted by the SEC and NYSE. The Independence
Committee and the Board make this determination annually for all non-employee directors.

The Board and each committee have the power to hire legal, accounting, financial or other outside advisors as they
deem necessary in their best judgment without the need to obtain the prior approval of any officer of Oracle. Directors
have full and free access to officers and employees of Oracle and may ask questions and conduct investigations as
they deem appropriate to fulfill their duties.

Conlflict of interest expectations for our non-employee directors are addressed in our Guidelines and provide that each
non-employee director must:

annually disclose to our General Counsel all of his or her executive, employment, board of directors, advisory
board or equivalent positions in other organizations;

disclose any such proposed positions with a public company before they become effective and any such positions
with a private company promptly following his or her appointment to such entity; and

disclose any potential conflicts of interest that may arise from time to time with respect to matters under
consideration of the Board.
The General Counsel must report all such disclosures to the Independence Committee, and the Board must consider
such disclosures and other available information and take such actions as it considers appropriate. All directors are
expected to comply with Oracle s Code of Ethics and Business Conduct, except that for our non-employee directors,
the provisions regarding conflicts of interest in the Guidelines supersede these same provisions in the Code of Ethics
and Business Conduct.

The Guidelines provide for regular executive sessions to be held by non-employee directors. The Guidelines also
provide that the Board or Oracle will establish or provide access to appropriate orientation programs or materials for
the benefit of newly elected directors, including presentations from senior management and visits to Oracle s facilities.

Under the Guidelines, the Board periodically evaluates the appropriate size of the Board and may make any changes it
deems appropriate. The Compensation Committee is required under the Guidelines to conduct an annual review of our
CEOs performance and compensation, and the Board reviews the Compensation Committee s report to ensure the

CEOs are providing the best leadership for Oracle in the short and long term.

The Guidelines are posted on, and we intend to disclose any future amendments to the Guidelines on, our website at
www.oracle.com/goto/corpgov.

Proxy Access and Director Nominations
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In June 2016, our Board adopted amendments to our Bylaws to implement proxy access. Under our proxy access
bylaw, a stockholder (or a group of up to 20 stockholders) owning at least 3% of Oracle s outstanding shares
continuously for at least three
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years may nominate and include in Oracle s annual meeting proxy materials director nominees constituting up to the
greater of two individuals or 20% of the Board, provided that the stockholders and the nominees satisfy the
requirements specified in our Bylaws.

The Board spent significant time evaluating the adoption of a proxy access bylaw. In crafting the bylaw, the Board
considered a variety of views on proxy access, including the Council of Institutional Investors Proxy Access Best
Practices and the feedback received from extensive discussions with our stockholders and independent advisors with
expertise in corporate governance, as well as the approval of a stockholder proposal on proxy access at our 2015
annual meeting of stockholders. A number of our stockholders have expressed support for proxy access provisions
limiting the number of stockholders in a nominating group to 20 and limiting the number of proxy access nominees to
up to the greater of two individuals or 20% of the Board, and the Board believes those limitations are in the best
interest of all stockholders.

See Stockholder Proposals for the 2018 Annual Meeting on page 76 for information on the requirements for
stockholders who wish to submit a director nomination for inclusion in our 2018 proxy statement or submit a director
nomination to be presented at our 2018 annual meeting of stockholders (but not for inclusion in our proxy statement).
Majority Voting Policy

The Guidelines set forth our majority voting policy for directors, which states that, in an uncontested election, if any
director nominee receives an equal or greater number of votes WITHHELD from his or her election as compared to
votes FOR such election (a Majority Withheld Vote) and no successor has been elected at such meeting, the director
nominee must tender his or her resignation following certification of the stockholder vote.

The Governance Committee must promptly consider the resignation offer and a range of possible responses based on
the circumstances that led to the Majority Withheld Vote, if known, and make a recommendation to the Board as to
whether to accept or reject the tendered resignation, or whether other action should be taken. The Governance

Committee in making its recommendation, and the Board in making its decision, may each consider any factors or
other information that it considers appropriate and relevant, including, but not limited to:

the stated reasons, if any, why stockholders withheld their votes;

possible alternatives for curing the underlying cause of the withheld votes;

the director s tenure;

the director s qualifications;

the director s past and expected future contributions to Oracle; and

the overall composition of the Board.
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The Board will act on the Governance Committee s recommendation within 90 days following certification of the
stockholder vote. Thereafter, the Board will promptly publicly disclose in a report furnished to the SEC its decision
regarding the tendered resignation, including its rationale for accepting or rejecting the tendered resignation. The
Board may accept a director s resignation or reject the resignation. If the Board accepts a director s resignation, or if a
nominee for director is not elected and the nominee is not an incumbent director, then the Board, in its sole discretion,
may fill any resulting vacancy or may decrease the size of the Board, in each case pursuant to our Bylaws. If a
director s resignation is not accepted by the Board, such director will continue to serve until the next annual meeting
and until his or her successor is duly elected, or his or her earlier resignation or removal.

Any director who tenders his or her resignation pursuant to this policy may not participate in the Governance
Committee recommendation or Board action regarding whether to accept the resignation offer. However, if a majority
of the members of the Governance Committee received a Majority Withheld Vote at the same election, then the
independent directors who did not receive a Majority Withheld Vote must appoint a committee among themselves to
consider any resignation offers and recommend to the Board whether to accept such resignation offers.

Through this policy, the Board seeks to be accountable to all stockholders and respects the rights of stockholders to
express their views through their votes for directors. However, the Board also deems it important to preserve sufficient
flexibility to make sound evaluations based on the relevant circumstances in the event of a greater than or equal to
50% WITHHELD vote against a specific director. For example, the Board may wish to assess whether the sudden
resignations of one or more directors would materially impair the effective functioning of the Board. The Board s
policy is intended to allow the Board to react to situations that could arise if the resignation of multiple directors
would prevent a key committee from achieving a quorum. The policy also would allow the Board to assess whether a
director was targeted for reasons unrelated to his or her Board performance at Oracle. The policy imposes a short time
frame for the Board to consider a director nominee s resignation.

18 2017 Annual Meeting of Stockholders
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The Board and each of its committees conduct annual self-evaluations to determine whether they are functioning
effectively and whether any changes are necessary to improve their performance. Every year, the Chair of the
Governance Committee and other members of the Governance Committee interview each director and certain
members of management to obtain his or her assessment of the effectiveness of the Board and the committees, director
performance and Board dynamics. The Chair of the Governance Committee then reports the results of these interviews
at meetings of the Governance Committee and the Board, where the results are discussed. In addition, the chair of
each committee guides an annual committee self-evaluation discussion among the committee members. The results of
the committee self-evaluations are also reported to the Board for review and discussion.

Stock Ownership Guidelines for Directors and Senior Officers

Non-employee members of our Board and senior officers are required to own shares of Oracle common stock. The
Governance Committee sets and periodically reviews and makes changes to these ownership requirements, which we
refer to as the Stock Ownership Guidelines. The current Stock Ownership Guidelines were adopted in July 2011 and
amended in April 2015.

Under the Stock Ownership Guidelines, our non-employee directors and senior officers must own the following
number of shares of Oracle common stock within five years from the date such person became a director or senior
officer:

Title Minimum Number of Shares
Chairman and Chief Technology Officer 250,000
Chief Executive Officers 250,000
Presidents 100,000
Executive Vice Presidents who are Section 16 Officers 50,000
All other Executive Vice Presidents 25,000
All other Section 16 Officers 10,000
Non-employee directors 10,000

Each person promoted from within the senior officer positions has one year from the date of his or her promotion to
comply with any increased ownership requirement. Shares of Oracle common stock counted toward the Stock
Ownership Guidelines include any shares held directly or through a trust or broker; shares held by a spouse; shares
held through our 401(k) Plan and our Oracle Corporation Employee Stock Purchase Plan (the ESPP); and shares
underlying vested but unexercised stock options, with 50% of the in-the-money value of such options being used for
this calculation. Full-value awards, including RSUs and PSUs, do not count toward the Stock Ownership Guidelines
until they vest.

We believe all of our non-employee directors and senior officers are currently in compliance with the Stock
Ownership Guidelines.

Share Pledging and Our Prohibition on Speculative Transactions
Our insider trading policy prohibits all of our employees, including our executive officers, and our non-employee
directors from purchasing financial instruments (including prepaid variable forward contracts, equity swaps, short

sales, puts, collars, straddles and exchange funds) or otherwise engaging in transactions that are designed to or have
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the effect of hedging or offsetting any decrease in the market value of Oracle securities.

The Board, the Governance Committee and the Compensation Committee regularly review the extent to which any
executive officer or non-employee director has pledged shares of Oracle common stock as collateral to secure any
personal or other indebtedness, with a focus on any potential risk to Oracle and its stockholders. As set forth under
Security Ownership of Certain Beneficial Owners and Management, on page 24, as of September 18, 2017,

Mr. Ellison, our Chairman, CTO, founder and largest stockholder, had pledged 260,000,000 shares of Oracle common
stock as collateral to secure certain personal indebtedness. Mr. Ellison s pledged shares secure personal term loans
only; none of his shares are pledged as collateral for margin accounts. The pledged shares are not used to shift or
hedge any economic risk in owning Oracle common stock. Currently, no other executive officer or non-employee
director holds shares of Oracle common stock that have been pledged to secure any personal or other indebtedness.
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Every fiscal quarter, the Governance Committee and the Compensation Committee review Mr. Ellison s pledging
arrangements from a risk management perspective and provide a report to the Board on the arrangements. In
reviewing Mr. Ellison s pledging arrangements, the Board and the committees consider:

historical information and trends regarding Mr. Ellison s pledging arrangements;

the key terms of the loans under which shares of Oracle common stock have been pledged as collateral;

the magnitude of the aggregate number of shares of Oracle common stock that are pledged in relation to:

the total number of shares of Oracle common stock outstanding; and

the total number of shares of Oracle common stock owned by Mr. Ellison;

the market value of Oracle common stock;

Mr. Ellison s independent ability to repay any loans without recourse to the already-pledged shares; and

any other relevant factors.
In addition, the Governance Committee and the Compensation Committee periodically seek outside advice and
counsel in connection with their oversight of Mr. Ellison s pledging arrangements. In this regard, the Governance
Committee and the Chair of the Compensation Committee met with independent advisors in July 2017 to review the
Committee s policies and procedures with regard to pledging.

Board Leadership Structure

The roles of Chairman of the Board and CEO are currently filled by separate individuals. Since September 2014,
Mr. Ellison has served as our Chairman, and Ms. Catz and Mr. Hurd have served as our CEOs. Previously,
Mr. Henley served as Chairman and Mr. Ellison served as CEO.

The Board believes that the separation of the offices of the Chairman and CEOs is appropriate at this time because it
allows our CEOs to focus primarily on Oracle s business strategy, operations and corporate vision. However, as
described in further detail in our Guidelines, the Board does not have a policy mandating the separation of the roles of
Chairman and CEO. Our Board elects our Chairman and our CEOs, and each of these positions may be held by the
same person or by different people. We believe it is important that the Board retain flexibility to determine whether
these roles should be separate or combined based upon the Board s assessment of the company s needs and Oracle s
leadership at a given point in time.
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We believe that independent and effective oversight of Oracle s business and affairs is maintained through the
composition of our Board, the leadership of our independent directors and Board committees and our governance
structures and processes already in place. The Board consists of a substantial majority of independent directors, and
the Board s Compensation, F&A, Governance and Independence Committees are composed solely of independent
directors.

While we currently do not have a policy mandating an independent lead director, the Board believes that a number of
non-employee directors fulfill the lead independent director role at various times, including during executive sessions,
depending upon the particular issues involved. As set forth in our Guidelines, on an annual rotating basis, the chairs of
the F&A Committee, the Governance Committee and the Compensation Committee serve as the lead independent
director at executive sessions of the Board. The lead independent director serves as a liaison between our independent
directors and our executive directors and performs such additional duties as our Board determines. Currently,
Dr. Boskin serves as the lead independent director.

Board s Role in Risk Oversight
Cybersecurity Risk Oversight

While management is responsible for assessing and managing risks to
Oracle, our Board is responsible for overseeing management s efforts to
assess and manage risk. The Board s risk oversight areas include, but are =~ Cybersecurity risk oversight is a top
not limited to: priority for our Board. Oracle s head
of Global Information Security and
its Chief Privacy Officer regularly
brief the F&A Committee on Oracle s
leadership structure and succession planning for management and the =~ information security program and its
Board; related priorities and controls. In turn,
the F&A Committee reports to the
full Board regarding the committee s
cybersecurity risk oversight
strategic and operational planning, including with respect to significant ~ activities.
acquisitions, the evaluation of our capital structure and long-term debt
financing, and Oracle s long-term growth;

information technology and cybersecurity; and

legal and regulatory compliance.
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While the Board has the ultimate oversight responsibility for Oracle s risk management policies and processes, various
committees of the Board also have the following responsibilities for risk oversight:

the F&A Committee oversees risks associated with our financial statements and financial reporting, our
independent registered public accounting firm, our internal audit function, tax issues, mergers and acquisitions,
credit and liquidity, information technology and cybersecurity, legal and regulatory matters, and Code of Ethics
and Business Conduct compliance;

the Compensation Committee considers the risks associated with our compensation policies and practices, with
respect to both executive compensation and employee compensation generally;

the Governance Committee oversees risks associated with our overall governance practices and the leadership
structure of the Board; and

the Independence Committee reviews risks arising from transactions with related persons and director
independence issues.
Both the Compensation Committee and the Governance Committee review risks associated with the pledging of
Oracle securities by Mr. Ellison, as described above in Share Pledging and Our Prohibition on Speculative
Transactions on page 19.

Our Board is kept informed of each committee s risk oversight and other activities via regular reports of the committee
chairs to the full Board. For example, with respect to acquisitions and depending on the size of the acquisition meeting
a threshold figure, the F&A Committee performs the initial review of the proposed transaction taking into
consideration any risks associated with the transaction and determines whether to recommend that the Board approve
the transaction. The F&A Committee also reviews completed acquisitions on a quarterly basis to determine whether
the acquired companies have performed as expected.

In addition, the Board plays an active oversight and risk mitigation role through its regular review of Oracle s strategic
direction. While management is responsible for setting Oracle s strategic direction, the directors review Oracle s
strategy at every regular meeting of the Board. One Board meeting each year is held off-site and is exclusively
dedicated to strategy. The Board engages in candid discussions with management with respect to Oracle s strategic
direction. We believe this Board oversight helps identify and mitigate risks associated with our overall business
strategy.

The Board has also assessed the risks associated with Oracle s current leadership structure (consisting, in part, of two
CEOs who serve on the Board and a founder and significant stockholder who serves as Chairman and CTO). The
Board believes that each executive has distinct strengths, and this leadership structure functions well. In addition, the
executives are subject to the independent oversight of our majority independent Board and fully independent
committees, which, the Board believes, provides an effective counterbalance to the current leadership structure.

Board of Directors and Director Independence
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Each of our directors stands for election every year. We do not have a classified or staggered board. If the director
nominees are elected at the Annual Meeting, the Board will continue to be composed of four employee directors (Mr.
Ellison, Ms. Catz, Mr. Hurd and Mr. Henley) and eight non-employee directors. Upon the recommendation of the
Independence Committee, the Board determined that each of the following eight current directors is independent (as
defined by applicable NYSE listing standards and our Corporate Governance Guidelines): Mr. Berg, Dr. Boskin,
Mr. Chizen, Mr. Conrades, Mr. Garcia-Molina, Ms. James, Secretary Panetta and Ms. Seligman. Mr. Bingham, who
retired from the Board on March 15, 2017, was determined to be independent during the time he served on the Board.
Therefore, all directors who served during fiscal 2017 on the Compensation, F&A, Governance and Independence
Committees were independent under the applicable NYSE listing standards. The Board also determined, upon
recommendation of the Independence Committee, that all directors who served during fiscal 2017 on the
Compensation and F&A Committees satisfied the applicable NYSE and SEC heightened independence standards for
members of compensation and audit committees.

In making the independence determinations, the Board and the Independence Committee considered all facts and
circumstances relevant under the NYSE listing standards and SEC rules. In particular, the following relationships
were considered:

Dr. Boskin and Mr. Garcia-Molina are both employed by Stanford University, which has received donations from
both Oracle and various Board members. In addition, certain Board members serve on advisory or oversight
boards at Stanford University or are otherwise employed part-time by Stanford University.

The total amount Oracle donated to Stanford University constituted less than 0.01% of Oracle s total revenues in
fiscal 2017. Predominately all of the funds Oracle donated were contributed directly to Stanford Hospital and
Clinics. Based on a review of publicly available data, we believe the contributions represented less than 0.03% of
Stanford University s total revenues in its last fiscal year. The contributions fall within NYSE prescribed limits and
guidelines.
The independent members of our Board held an executive session following each of the regularly scheduled Board
meetings, for a total of four meetings in fiscal 2017.
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The F&A Committee has adopted a requirement that if an F&A Committee member wishes to serve on more than
three audit committees of public companies, the member must obtain the approval of the F&A Committee, which will
determine whether the director s proposed service on the other audit committee(s) will detract from his/her
performance on our F&A Committee.

Director Tenure, Board Refreshment and Diversity

We believe it is desirable to maintain a mix of longer-tenured, experienced directors and newer directors with fresh
perspectives. In furtherance of this objective, the Board elected Ms. James and Secretary Panetta as directors in fiscal
2016 and fiscal 2015, respectively. However, we do not impose director tenure limits or a mandatory retirement age.
The Board has considered the concerns raised by some stockholders regarding longer-tenured directors, but believes
that longer-serving directors with experience and institutional knowledge bring critical skills to the boardroom. In
particular, the Board believes that given the large size of our company, the breadth of our product offerings and the
international scope of our organization, longer-tenured directors are a significant strength of the Board. The Board
also believes that longer-tenured directors have a better understanding of the challenges Oracle is facing and are more
comfortable speaking out and challenging management. Accordingly, while director tenure is taken into consideration
when making nomination decisions, the Board believes that imposing limits on director tenure would arbitrarily
deprive it of the valuable contributions of its most experienced members.

Board Diversity
The Board and the Governance Committee value diversity of backgrounds, experience,
perspectives and leadership in different fields when identifying nominees. As noted in our
33% of our Board Corporate Governance Guidelines, the Governance Committee, acting on behalf of the
members are Board, is committed to actively seeking women and minority candidates for the pool from
women or come which director candidates are chosen. Presently, 33% of our Board members are women or
from a diverse come from a diverse background (three of our 12 Board members are women, including one
background of our CEOs).
Stockholder Outreach
Voting Rights:
We have a long tradition of engaging with our stockholders to solicit One Share, One Vote

their views on a wide variety of issues, including corporate governance,

environmental and social matters, executive compensation and other

issues. On a regular basis, certain of our independent directors travel to

the U.S. East Coast for in-person meetings with a number of our large Oracle has a single class of voting

institutional stockholders at their offices. Our independent directors also stock, with each share entitled to one

hold meetings with stockholders in-person at Oracle headquarters or vote. Our executives, including our

telephonically. Our Board believes these meetings are important because founder, are thus held accountable to

they foster a stockholders, who have voting power
in proportion to their economic
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interest in our stock.

relationship of accountability between our Board and stockholders and help us better understand and respond to our
stockholders priorities and perspectives. In fiscal 2018, three independent directors held meetings with ten
institutional stockholders representing approximately 22% of our outstanding unaffiliated shares. In fiscal 2017, four
independent directors held meetings with nine institutional stockholders representing approximately 18% of our
outstanding unaffiliated shares, and offered to meet with stockholders representing an additional 4% of our
outstanding unaffiliated shares.

In addition, as part of our regular Investor Relations engagement program, our executive directors hold meetings with
a number of our institutional stockholders throughout the year. We also hold an annual financial analyst meeting at
Oracle OpenWorld in San Francisco where analysts are invited to hear presentations from key members of our
management team, including our executive directors. In fiscal 2017, our executive directors held meetings with
stockholders representing approximately 43% of our outstanding unaffiliated shares. (All percentages calculated based
on data available as of June 30, 2017.)

The feedback received from our stockholder outreach efforts is communicated to and considered by the Board, and,
when appropriate, the Board implements changes in response to stockholder feedback. See Proxy Statement
Summary Stockholder Outreach and Board Responsiveness on page 3 for a summary of the recent feedback we have
received from our stockholders and our Board s response to this feedback.

Communications with the Board

Any person wishing to communicate with any of our directors, including our independent directors, regarding Oracle
may write to the director, c/o the Secretary of Oracle at 500 Oracle Parkway, Mailstop Sop7, Redwood City,
California 94065, or may send an email to Corporate_Secretary @oracle.com. The Secretary will forward these

communications directly to the director(s) specified or, if none is specified, to the Chairman of the Board. In addition,
we present all such communications, as well as draft responses,
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at meetings of our Governance Committee. These communications and draft responses are also provided to the
appropriate committee or group of directors based on the subject matter of the communication; for example,
communications regarding executive compensation are provided to our Compensation Committee, in addition to our
Governance Committee.

Employee Matters

Code of Conduct. In 1995, we adopted and have since continually maintained a Code of Ethics and Business Conduct
(the Code of Conduct). We require all employees, including our senior officers and our employee directors, to read
and to adhere to the Code of Conduct in discharging their work-related responsibilities. Our Compliance and Ethics
Program involves the administration of training regarding and enforcement of the Code of Conduct and is under the
direction of our Chief Compliance and Ethics Officer. We have also appointed Regional Compliance and Ethics
Officers to oversee the application of the Code of Conduct in each of our geographic regions. We provide mandatory
web-based general training with respect to the Code of Conduct, and we also provide additional live and web-based
training on specific aspects of the Code of Conduct from time to time to certain employees. Employees are expected
to report any conduct they believe in good faith to be a violation of the Code of Conduct. The Code of Conduct is
posted on, and we intend to disclose any future amendments to or waivers granted to our executive officers from a
provision to the Code of Conduct on, our website at www.oracle.com/goto/corpgov.

Compliance and Ethics Reports. With oversight from the F&A Committee, we have established several different
reporting channels employees may use to seek guidance or submit reports concerning compliance and ethics matters,
including accounting, internal controls and auditing matters. These reporting channels include Oracle s Integrity
Helpline, which may be accessed either over the phone or by way of a secure Internet site. Employees may contact the
helpline 24 hours a day, seven days a week. Interpreters are provided to helpline callers who want to communicate in
languages other than English, and employees using the online system may file a report in the language of their choice.
Employees who contact the helpline, whether over the phone or online, generally may choose to remain anonymous.
Certain countries other than the United States, however, limit or prohibit anonymous reporting; employees who
identify themselves as being from an affected country are alerted if special reporting rules apply to them.

Global Conflict of Interest Policy. Our Global Conflict of Interest Policy (the Conflict of Interest Policy), which
supplements the Code of Conduct, is applicable to all Oracle employees. The Conflict of Interest Policy is designed to
help employees identify and address situations that may give rise to potential conflicts of interest or the appearance of
conflicts of interest. Employees are required to disclose any conflicts of interest or potential conflicts of interest in
accordance with the Conflict of Interest Policy. On an annual basis, each senior officer of Oracle is required to submit
a Conflicts of Interest Questionnaire and Affirmation disclosing any actual or potential conflicts of interest and
affirming that the senior officer has read, understands and is in compliance with the Conflict of Interest Policy. The
Conlflict of Interest Policy is posted on, and we intend to disclose any future amendments to or waivers granted to our
executive officers from a provision of the Conflict of Interest Policy on, our website at
www.oracle.com/goto/corpgov.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table provides information, as of September 18, 2017, the record date of the Annual Meeting, with
respect to the beneficial ownership of Oracle common stock by: (1) each stockholder known by us to be the beneficial
owner of more than 5% of our common stock; (2) each director or nominee; (3) each executive officer named in the
Summary Compensation Table; and (4) all current executive officers and directors as a group.

Percent
Amount and Nature of
Beneficial Ownership of
Name of Beneficial Owner €)) Class
Lawrence J. Ellison (2) 1,169,596,417 28%
500 Oracle Parkway, Redwood City, CA 94065
Jeffrey S. Berg (3) 555,300 <
Michael J. Boskin (4) 429,454 *
Safra A. Catz (5) 29,337,013 <
Bruce R. Chizen (6) 203,985 *
George H. Conrades (7) 167,500 s
John F. Fowler (8) 137,295 *
Hector Garcia-Molina (9) 293,750 i
Jeffrey O. Henley (10) 4,934,516 *
Mark V. Hurd (11) 21,079,044 <
Renée J. James (12) 18,652 *
Thomas Kurian (13) 11,462,940 i
Leon E. Panetta (14) 30,000 *
Naomi O. Seligman (15) 294,895 s
All current executive officers and directors as a group
(15 persons) (16) 1,240,424,751 29%

* Less than 1%

(1) Unless otherwise indicated below, each stockholder listed had sole voting and sole investment power with
respect to all shares beneficially owned, subject to community property laws, if applicable.

(2) Includes 45,375,000 shares subject to currently exercisable stock options or stock options exercisable within
60 days of the record date and 260,000,000 shares pledged as collateral to secure certain personal indebtedness,
including various lines of credit. See Corporate Governance Share Pledging and Our Prohibition on Speculative
Transactions on page 19 for more information on Board and committee oversight of Mr. Ellison s pledging

arrangements.
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Includes 5,000 shares owned by Mr. Berg s spouse, 81,517 held in a trust for the benefit of Mr. Berg and
his family, 86,283 held in a grantor retained annuity trust for the benefit of Mr. Berg and his family and
382,500 shares subject to currently exercisable stock options or stock options exercisable within 60 days
of the record date.

Includes 405,000 shares subject to currently exercisable stock options or stock options exercisable within
60 days of the record date.

Includes 28,750,000 shares subject to currently exercisable stock options or stock options exercisable within
60 days of the record date.

Includes 5,000 shares held in a trust for the benefit of Mr. Chizen and his spouse and 180,000 shares subject to
currently exercisable stock options or stock options exercisable within 60 days of the record date.

Includes 146,250 shares subject to currently exercisable stock options or stock options exercisable within
60 days of the record date.

Ownership information provided as of August 2, 2017, the date Mr. Fowler resigned from his position. Includes
95,235 earned PSUs (including accrued dividend equivalents) for which Mr. Fowler elected to defer settlement.

Includes 277,500 shares subject to currently exercisable stock options or stock options exercisable within
60 days of the record date.

2017 Annual Meeting of Stockholders
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Includes 1,800,569 shares held in trust for the benefit of Mr. Henley and his spouse, 31,000 shares held in trust
for the benefit of Mr. Henley s children, and 102,947 shares held by the J&J Family Foundation, and 3,000,000
shares subject to currently exercisable stock options or stock options exercisable within 60 days of the record
date.

Includes 20,750,000 shares subject to currently exercisable stock options or stock options exercisable within
60 days of the record date.

Includes 2,343 shares subject to currently exercisable stock options or stock options exercisable within 60 days
of the record date.

Includes 10,595,700 shares subject to currently exercisable stock options or stock options exercisable within
60 days of the record date and 833,707 earned PSUs (including accrued dividend equivalents) for which
Mr. Kurian elected to defer settlement.

Includes 18,750 shares subject to currently exercisable stock options or stock options exercisable within
60 days of the record date.

Includes 7,397 shares owned by Ms. Seligman s spouse of which she disclaims beneficial ownership and 270,000
shares subject to currently exercisable stock options or stock options exercisable within 60 days of the record
date.

Includes all shares described in the notes above. Also includes (a) 105,660 additional shares of Oracle common
stock, (b) 1,903,125 shares subject to currently exercisable stock options or stock options exercisable within
60 days of the record date and (c) 12,500 RSUs that will vest within 60 days of the record date, in each case held
by executive officers who are not named in the table.
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EXECUTIVE COMPENSATION

Compensation Discussion and Analysis

This section provides information on our executive compensation program and our compensation philosophy for our
named executive officers (NEOs), who in fiscal 2017 were:

Lawrence J. Ellison, Chairman and CTO

Safra A. Catz, CEO

Mark V. Hurd, CEO

Thomas Kurian, President, Product Development

John F. Fowler, Former Executive Vice President, Systems

Fiscal 2017 began on June 1, 2016 and ended on May 31, 2017.

Executive Summary

Oracle s Cloud Transformation

Our customers are increasingly electing to run their I'T
environments using our suite of Oracle Cloud offerings.
We have aggressively pursued the opportunities presented
by this shift in customer preferences from on-premise to
cloud offerings.
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Our Oracle Cloud offerings provide a comprehensive and
fully integrated stack of application, 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 (IaaS). We
believe this places us in a strong position relative to our
competitors. Over the last five years, we have delivered a
46% compound annual growth rate in revenue from our
SaaS offerings, and a 25% compound annual growth rate
in revenue from our PaaS and IaaS offerings.

Significant Fiscal 2018 Compensation Changes

Looking forward, we intend to capitalize on our cloud momentum by setting ambitious goals to be achieved over the
next five fiscal years. In fiscal 2018, we granted each currently employed NEO an equity award consisting entirely of
performance-based stock options (Performance Options) that may be earned only upon the attainment of rigorous
stock price, market capitalization and operational performance goals over a five-year performance period. No
time-based equity was granted to our NEOs in fiscal 2018. When the grant date fair value of Performance Options is
annualized over the five-year performance period, it represents a 47 % decrease from fiscal 2017 equity award values
for our CTO and CEOs.

The Performance Options are divided into seven equal tranches that are eligible to be earned based on the
achievement of the following goals over the five-year performance period. See pages 29 to 30 for details.

1 tranche may be earned if Oracle s average stock price equals or exceeds $80 for 30 calendar days

6 tranches may be earned based on achievement of both (1) market capitalization goals and (2) operational goals

(one goal of each type must be satisfied in order for a tranche to be earned)

Six Market Capitalization Goals Six Operational Goals
Increase Oracle s market capitalization Become the largest enterprise SaaS company as measured by an
from independent third-party report
a baseline market capitalization of $207
billion by: Attain $20 billion in non-GAAP total cloud revenues in a fiscal
year
$16.6 billion

Attain $10 billion in non-GAAP total SaaS revenues in a fiscal
$33.3 billion year
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$50 billion Attain $10 billion in non-GAAP total PaaS and IaaS revenues in
a fiscal year
$66.6 billion
Attain non-GAAP SaaS gross margin of 80%
$83.3 billion
Maintain non-GAAP PaaS/IaaS gross margin of at least 30% for
$100 billion three of the five fiscal years in the performance period

Shares issued in connection with a
material acquisition will be excluded from
the calculation of market capitalization

26 2017 Annual Meeting of Stockholders
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Financial Highlights Returning Value to Stockholders

In fiscal 2017, Oracle delivered strong financial results (all results $6.1 billion returned to stockholders in
in U.S. GAAP): fiscal 2017:

Total revenues of $37.7 billion (2% increase from fiscal 2016) $3.5 billion in repurchases of common stock

Total cloud revenues of $4.6 billion (60% increase from fiscal ~ $2.6 billion in dividends paid to stockholders
2016)

Absolute Total Stockholder Return (TSR)
Operating income of $12.7 billion (1% increase from fiscal
2016)
1-Year S-Year

Net income of $9.3 billion (5% increase from fiscal 2016) 14 % 83%

Diluted earnings per share of $2.21 (7% increase from fiscal TSR represents cumulative stock price
2016) appreciation adjusted for dividends. The
1-Year and 5-Year TSR amounts are measured
based on the fiscal year periods ending

May 31, 2017.

Year-Over-Year Decreases in Reported Compensation

Over the past five fiscal years, although our absolute total stockholder return has increased, we have reduced reported
aggregate compensation for our Chairman and CTO and CEOs.

The aggregate compensation of our Chairman and CTO (as reported in the Summary Compensation Table) has
decreased 57% from fiscal 2012 through fiscal 2017. The aggregate reported compensation of our CEOs has
decreased 23% from fiscal 2015 through fiscal 2017 and 21% from fiscal 2012 through fiscal 2017.

In the same period (fiscal 2012 through fiscal 2017), our five-year absolute total stockholder return was 83%.

CTO and CEO Reported Compensation and TSR
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(1) The Compensation Committee reduced Mr. Ellison s target fiscal 2015 PSU award by 187,500 PSUs and
cancelled 750,000 shares of his fiscal 2015 stock option grant after he became our Chairman and CTO in
September 2014. The compensation reported for Mr. Ellison in fiscal 2015 reflects the grant date fair value of
these cancelled awards in accordance with SEC rules. These cancelled equity awards comprised 24% of
Mr. Ellison s reported fiscal 2015 compensation.

(2) Infiscal 2015, Ms. Catz and Mr. Hurd each received a one-time special equity award of 125,000 PSUs and a
stock option grant for 500,000 shares. The Compensation Committee determined these awards were appropriate
because Ms. Catz and Mr. Hurd assumed new responsibilities as our CEOs.
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Fiscal 2017 Executive Compensation Program: Emphasis on Variable, At-Risk Compensation

The Compensation Committee believes we employ some of the most talented senior executives in our industry. While
our NEOs total incentive compensation opportunities may be high, the amounts they ultimately realize are contingent

on their ability to achieve our primary business objectives and create sustainable long-term value for our stockholders.

In fiscal 2017, an average of 97% of our NEOs total compensation (as reported in the Summary Compensation Table
on page 43) was at-risk.

Fiscal 2017 Pay Outcomes: Pay-for-Performance

Pay Element Executive Fiscal 2017 Outcome Reason
PSUs Lawrence J. 2017 PSUs (1st tranche) Oracle s revenue growth was significantly
Ellison earned at 75% of target (out of greater than the weighted average revenue
a maximum possible payment  growth of the PSU Comparator Companies
Safra A. Catz of 150% of target) (as defined below), resulting in a payout of
150% for this metric
Mark V. Hurd
Oracle s operating cash flow growth was
among the lower growth rates of the PSU
Comparator Companies, resulting in a
payout of 0% for this metric
2016 PSUs (2nd tranche) Oracle s revenue growth was greater than
earned at 50% of target (out of the weighted average revenue growth of the
a maximum possible payment PSU Comparator Companies, resulting in a
of 150% of target) payout of 100% for this metric
2015 PSUs (3rd tranche) Oracle s operating cash flow growth was
earned at 50% of target (out of among the lower growth rates of the PSU
a maximum possible payment = Comparator Companies, resulting in a
of 150% of target) payout of 0% for this metric
Thomas Kurian 2017 PSUs (1st tranche), 2016  Oracle s cloud SaaS and PaaS offerings

PSUs (2nd tranche) and 2015  experienced strong year-over-year revenue
PSUs (3rd tranche) earned at growth
110% of target (the maximum
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possible payment)

John F. Fowler* 2017 PSUs (1st tranche), 2016 ~ Year-over-year revenue declined for our
PSUs (2nd tranche) and 2015  Oracle Engineered Systems and storage
PSUs (3rd tranche) earned at products

50% of target (out of a
maximum possible payment of

110% of target)
S t o ¢ k Lawrencel. Intrinsic value of stock Oracle s stock price increased by 23% in
Options Ellison options increased because the one-year period following the stock

Oracle s stock price increased option grant date
Safra A. Catz

Mark V. Hurd
Thomas Kurian

John F. Fowler*

Annual Lawrence J. Earned at 41% of the target Oracle s non-GAAP pre-tax profits grew
Ellison bonus amount by approximately $353 million; however,

Performance- this did not meet our internal expectations,
Safra A. Catz resulting in a below-target payout

Based Cash
Mark V. Hurd

Bonus

Thomas Kurian

*Mr. Fowler resigned from his position effective as of August 2, 2017. Upon resignation, he forfeited his outstanding
unvested stock options and his outstanding unearned and unvested PSUSs.
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Significant Fiscal 2018 Compensation Changes in Response to Stockholder Feedback

The Compensation Committee engages in rigorous discussions and deliberations both internally and with its
independent compensation consultant about our compensation philosophy and design alternatives for our executive
compensation program. Our directors also regularly seek feedback from our principal unaffiliated stockholders
regarding executive compensation and related governance matters (see Proxy Statement Summary Stockholder
Outreach and Board Responsiveness on page 3). After considering stockholder feedback and the results of our
November 2016 stockholder advisory vote on NEO compensation, the Compensation Committee has made significant
changes to the equity component of our fiscal 2018 executive compensation program.

Fiscal 2018 Performance-Based Stock Options
Principal Elements of Fiscal 2018

In fiscal 2018, in lieu of PSUs and time-based stock options, the NEO Compensation
Compensation Committee granted each of Mr. Ellison, Ms. Catz,

Mr. Hurd and Mr. Kurian an equity award consisting entirely of

performance-based stock options (Performance Options) that may be

earned only upon the attainment of stock price, market capitalization and Long-term incentive compensation
operational performance goals. These awards are intended to represent  consisting of 100%

five years of equity compensation and were granted with the expectation  performance-based stock options
that no additional equity awards will be granted to these NEOs until 2022

at the earliest.

Annual performance-based cash
bonus (no change from FY17)

Base salary (no change from FY17)

The Compensation Committee believes the Performance Options address our stockholders executive compensation
concerns by better aligning pay with the long-term interests of our stockholders. Specifically:

Long-term incentive compensation for these NEOs is now 100% performance-based. Payout is tied to
significant stock price appreciation as well as the satisfaction of rigorous performance goals during a five-year
performance period that, if achieved, should result in considerable stockholder returns.

The Performance Options will be earned only if Oracle both (1) significantly grows its cloud
business and (2) returns value to stockholders. Six of the seven Performance Option tranches may
be earned only if Oracle satisfies a combination of (1) an operational performance goal tied to
significant growth of Oracle s cloud business and (2) a substantial increase in Oracle s market
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capitalization. The seventh Performance Option tranche may be earned only upon growth in Oracle s
stock price. Thus, even if Oracle s cloud business grows, the Performance Options cannot be earned
unless Oracle delivers significant value to stockholders in the form of stock price and market
capitalization growth. See the following page for details.

The Performance Options will result in a decrease in equity compensation value. The grant date fair value of
each award granted to Mr. Ellison, Ms. Catz and Mr. Hurd is $103.7 million.* When annualized over the five-year
performance period, the grant date fair value of each award is $20.74 million, a 47% decrease from the grant date
fair value of each NEO s 2017 equity awards (which consisted of a mix of PSUs and time-based options).

The grant date fair value of Mr. Kurian s Performance Option award is $69.38 million.* When annualized over the
five-year performance period, the grant date fair value of Mr. Kurian s award is approximately $13.9 million, a 59%
decrease from the grant date fair value of his 2017 equity awards.
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Performance Options Key Features

The Performance Options are intended to be the sole long-term incentive awards for Mr. Ellison, Ms. Catz, Mr. Hurd
and Mr. Kurian over the next five years. The Performance Options have the following key features:

17.5 million Performance Options were awarded to each of Mr. Ellison, Ms. Catz and Mr. Hurd,
and 14 million Performance Options were awarded to Mr. Kurian

No additional equity awards are expected to be granted to these NEOs for five years, until
2022 at the earliest

Each individual s award is divided into seven equal tranches eligible to be earned based on stock
price, market capitalization and operational performance goals

The stock price, market capitalization and operational performance goals must be achieved within a
five-year performance period for the options to be earned

Unearned tranches will be forfeited at the end of the five-year performance period (or earlier if the

NEO s employment with Oracle terminates)
Any Performance Options earned will expire if unexercised eight years from the initial grant date or earlier if the
NEO s employment with Oracle terminates.

Performance Options Metrics
The Performance Options are divided into seven equal tranches that are eligible to be earned based on the attainment

of rigorous performance goals within five years of the date of grant (if the NEO remains employed through the
applicable vesting date). Performance measured against the goals will be evaluated annually.

1 Tranche (1/7th) 6 Tranches (6/7ths)
may be earned based on achievement may be earned based on achievement of

of a stock price goal
both (1) market capitalization goals and (2) operational goals

Oracle s average stock price for 30

calendar days must equal or exceed One goal of each type (market capitalization and operational) must be
$80 in order for the tranche to be satisfied in order for a tranche (i.e., 1/7th of the award) to be earned
earned
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If market capitalization goal(s) are satisfied but no operational goal(s) are
satisfied (or vice versa), then no tranche will be earned until subsequent
achievement of the other goal type occurs

Six Market Capitalization Goals Six Operational Goals
Increase Oracle s market capitalization from a Become the largest enterprise SaaS company as measured by
baseline market capitalization of $207 billion by: an independent third party report
$16.6 billion Attain $20 billion in non-GAAP total cloud revenues in a

fiscal year

$33.3 billion
Attain $10 billion in non-GAAP total SaaS revenues in a

$50 billion fiscal year

$66.6 billion Attain $10 billion in non-GAAP total PaaS and IaaS
revenues in a fiscal year
$83.3 billion
Attain non-GAAP SaaS gross margin of 80%
$100 billion
Maintain non-GAAP PaaS/IaaS gross margin of at least 30%
Shares issued in connection with a material for three of the five fiscal years in the performance period
acquisition will be excluded from the calculation
of market capitalization
In the event of a change in control, any unvested tranches subject to market capitalization goals and operational goals
will be earned to the extent any unmatched market capitalization goals have been met. The unvested tranche subject to
the stock price goal will only be earned if the stock price goal is achieved prior to the change in control.
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Executive Compensation Program Evolution

Our fiscal 2018 executive compensation program reflects a significant increase in performance-based compensation.
In fiscal 2018, our currently employed NEOs were granted Performance Options in lieu of PSUs and time-based stock
options. The NEOs base salaries and annual performance-based cash bonus opportunities remain unchanged. The table
below compares key features of the fiscal 2017 and fiscal 2018 equity awards granted to our NEOs.

Program

Form of Equity

Performance Periods

Metrics

Vesting

Frequency of Grant

Compensation Best Practices

Fiscal 2017 Equity Program

50% Time-Based Stock Options

50% Performance-Based Stock
Units

PSUs have variable performance
periods of 1, 2 and 3 years

PSUs vest based on Oracle s
revenue growth and cash flow
growth compared to the PSU

Comparator Companies

Time-Based Stock Options vest
25% per year over 4 years

Each tranche of PSUs may be
earned at 0% to 150% of target,
with no minimum vesting

Annual

Best Practices We Employ

Table of Contents

Fiscal 2018 Equity Program

100% Performance-Based Stock
Options

5-year performance period

Oracle s attainment of stock price,
market capitalization and
operational performance goals
focused on cloud growth

No minimum or time-based
vesting

Each tranche of Performance
Options may be earned at 0% or
100% of the grant amount

Intended to be the sole long-term
incentive awards for the currently

employed NEOs over the next 5
years

Practices We Avoid
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Low dilution rates from equity awards

Compensation recovery (clawback) policy for cash
bonuses in the event of a restatement

Robust stock ownership guidelines

Caps on maximum payout of bonus and PSU awards

Annual risk assessment of compensation programs

Independent compensation consultant and
independent compensation committee

High proportion of NEO compensation is at-risk and
performance-based

Table of Contents

No severance benefit plans or agreements except as
provided under our equity incentive plan to employees
generally

No single-trigger change in control vesting of equity
awards

No minimum guaranteed vesting for performance
equity

No discretionary cash bonuses for NEOs

No tax gross-ups for NEOs

No payout or settlement of dividends and dividend
equivalents on unvested equity awards

No supplemental executive retirement plans,
pensions or excessive retirement benefits

No repricing, cash-out or exchange of underwater
stock options without stockholder approval
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Objectives of Our Executive Compensation Program

The objectives of our executive compensation program are to:

attract and retain highly talented and productive executive officers;

provide incentives for their superior performance; and

align the interests of our executive officers with those of our stockholders.

The Compensation Committee believes we employ some of the most talented senior executives in our industry. Our
senior executives are routinely recruited as candidates to lead other large, sophisticated technology companies. Given
the strength of our NEO group, the Compensation Committee believes it is critical they receive total compensation
opportunities that reflect their individual skills and experiences and are commensurate with the management of an
organization of Oracle s size, scope and complexity. Further, the Compensation Committee believes that our NEOs
compensation levels must be appropriate to retain and properly motivate them. At the same time, however, the
Compensation Committee aligns our NEOs pay with the investment gains or losses of Oracle s stockholders.

Within Oracle, executive compensation is weighted most heavily toward our most senior executive officers because
they have the greatest impact on our business and financial results.

Elements of Our Executive Compensation Program

Each Element of the Program is Closely Linked to Our Business Objectives

Our executive compensation program consists of the three principal elements described in the table below. We weight
our NEOs compensation mix to encourage appropriate decisions that are consistent with our business strategy of
constantly improving our performance and building sustainable long-term stockholder value.

Compensation Element Designed to Reward Relationship to Business Objectives At-Risk
1. Long-Term Incentive Success in achieving Align our NEOs interests with long-term

Compensation sustainable long-term stockholder interests to increase overall stockholder

(see page 32) results value

Motivate and reward our NEOs for achieving
financial performance goals that contribute to
sustainable long-term results

Table of Contents 71



Edgar Filing: ORACLE CORP - Form DEF 14A

Attract and retain talented NEOs in an
increasingly competitive market for talent

2. Annual Success in achieving Motivate and reward our NEOs for achieving or
Performance-Based annual operating results exceeding annual financial performance goals
Cash Bonus (see page 35)

Share incremental profits earned by Oracle with

NEOs
3. Base Salary Experience, Provide a minimum, fixed level of cash
(see page 36) knowledge of the compensation to attract and retain talented NEOs
industry, duties and who can successfully design and execute our

scope of responsibility ~ business strategy

1. Long-Term Incentive Compensation

Our philosophy with regard to granting long-term incentive compensation is to:

be sensitive to the overall number and value of shares of Oracle common stock underlying the equity awards
granted;

effectively manage the overall net dilution resulting from our use of equity as a compensation tool, by granting
equity awards to a relatively small number of employees, with a focus on our engineers, developers and senior
executives; and

provide the largest awards to our top performers and individuals with the greatest responsibilities because they
have the potential and ability to contribute the most to the success of our business and the creation of long-term
stockholder value.
See Proposal No. 4 Approval of the Oracle Corporation Amended and Restated 2000 Long-Term Equity Incentive
Plan on page 58 for details regarding our dilution, burn rate and equity overhang.
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Fiscal 2017 Equity Awards

Consistent with our results-aligned compensation philosophy, beginning in fiscal 2015, the Compensation Committee
made significant changes to the long-term incentive compensation program for our NEOs, providing that their annual
equity awards would consist of both PSUs and stock options. The Compensation Committee believes that our annual
equity awards which are designed to reward outstanding performance as measured against our long-term financial
results provide our NEOs with incentives to achieve our business objectives and drive increases in the market price of
Oracle common stock, thus benefiting our stockholders as well as our NEOs.

PSU Award Design

The Compensation Committee engaged in a thoughtful and rigorous deliberation process to design the PSU awards.
When the Compensation Committee initially considered the adoption of PSUs, it evaluated a number of alternative
performance award designs over the course of numerous meetings, including special meetings called only for that
purpose, with the assistance of Compensia, its compensation consultant, and solicited stockholder feedback. The
Compensation Committee followed a similarly rigorous process for the design of the 2017 PSU awards. The
Compensation Committee tailored the performance objectives of the 2017 PSU awards to the specific roles and
responsibilities of each of our NEOs, as described below. The Compensation Committee established the target payout
levels for the PSUs to encourage strong, focused performance. Given the economic and market conditions at the time
the targets were set, the target payout levels were designed to be challenging but achievable, while payouts at the
maximum levels were designed to be stretch goals.

Fiscal 2017 PSUs Mr. Ellison, Ms. Catz and Mr. Hurd PSU Comparator Companies

For Mr. Ellison, Ms. Catz and Mr. Hurd, the 2017 PSUs are measured Cisco Systems, Inc.
using two performance metrics:

EMC Corporation
50% of the number of target PSUs is tied to relative growth in total
consolidated revenues measured on a U.S. GAAP basis; and
Hewlett Packard Enterprise Company
50% of the number of target PSUs is tied to relative growth in total

consolidated net cash flows from operating activities measured on a U.S.
GAAP basis. IBM Corporation

salesforce.com, inc.
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Workday, Inc.

These metrics were selected because management analyzes revenue growth and operating cash flows as proxies for
the creation of long-term stockholder value, and Mr. Ellison, Ms. Catz and Mr. Hurd are ultimately responsible for the
continued success of Oracle as a whole. The 2017 PSU awards are divided into four equal annual tranches, each of
which is eligible to be earned based on Oracle s performance with respect to these two metrics as compared against the
weighted average performance of the same metrics of seven companies (collectively, the PSU Comparator
Companies, listed in the chart at right). The Compensation Committee selected the PSU Comparator Companies
because they represent some of our primary competitors as well as companies to which our stockholders most often
compare us.

The key features of the 2017 PSUs for Mr. Ellison, Ms. Catz and Mr. Hurd are:

25% of the PSUs are eligible to be earned each year, so the target PSUs granted are distributed over four years (see
chart below);

there is no minimum guaranteed number of PSUs that may be earned in any one year (the NEOs may earn 0% of
the target number of PSUs);

the number of PSUs that may be earned in any year is capped at a maximum of 150% of the target number of
PSUs allocated to that year, so the upside is limited;

if Oracle s growth exceeds the growth of the PSU Comparator Companies but is negative, the maximum number of
PSUs that may be earned with respect to that metric is 100% of the target number of PSUs; and

if Oracle s growth is one of the two lowest percentage growth amounts among any of the PSU Comparator
Companies for either metric with each company s growth measured separately and ranked from largest to smallest,
none (0%) of the number of PSUs allocated to that year will be earned with respect to that metric.
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One-fourth of the 2017 PSUs are eligible to be earned at the end of each of four separate, varying performance
periods, as follows:

Tranche Vesting Fiscal Year % of PSU Award  Performance Metric

2017 25% Fiscal 2017 weighted average comparator performance

2018 Fiscal 2017 and 2018 weighted average comparator
25% performance

2019 Fiscal 2017, 2018 and 2019 weighted average comparator
25% performance

2020 Fiscal 2018, 2019 and 2020 weighted average comparator
25% performance

Earned PSUs vest upon the Compensation Committee s certification of achievement measured against the
pre-established and quantifiable target levels for each performance metric. Upon vesting, each PSU is converted into
one share of Oracle common stock.

Summary of PSUs Earned Fiscal 2015 through Fiscal 2017

The following table shows the PSUs earned for each of Mr. Ellison, Ms. Catz and Mr. Hurd through the Annual
Meeting record date, September 18, 2017.

Percentage Earned for Fiscal Year Total

PSUs
Earned
by Each

Grant and NEO as

PSUs Granted to Each NEO of Record
Performance Metric (#) Weight 2015 2016 2017 2018 2019 2020 Date (#)
562,500 (Ellison)

2015 PSUs 687,500 (Catz and Hurd)

Revenue Growth 50% 100% 100% 100% TBD

Operating Cash Flow

Growth 50% 21.4% 100% 0% TBD
Total Earned 296,294
60.7% 100% 50% TBD (Ellison)

362,138
(Catz and
Hurd)

2016 PSUs 562,500 (Ellison, Catz and Hurd)

Revenue Growth 50% 100% 100% TBD TBD

Operating Cash Flow

Growth 50% 100% 0% TBD TBD

Total Earned 100% 50% TBD TBD 210,936

(Ellison,
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Catz and
Hurd)

2017 PSUs 562,500 (Ellison, Catz and Hurd)

Revenue Growth 50% 150% TBD TBD TBD

Operating Cash Flow

Growth 50% 0% TBD TBD TBD

Total Earned 105,468
(Ellison,
Catz and

75% TBD TBD TBD Hurd)
Fiscal 2017 PSUs Other NEOs

For Mr. Kurian and Mr. Fowler, the 2017 PSUs are earned based on a revenue growth metric linked to certain
strategic lines of business for which they have responsibility and oversight.

Mr. Kurian s 2017 PSUs are earned based on year-over-year growth in Oracle s total revenues for its cloud SaaS
and PaaS offerings measured on a U.S. GAAP basis.

Mr. Fowler s 2017 PSUs are earned based on year-over-year growth in Oracle s total revenues for its Oracle
Engineered Systems and storage products measured on a U.S. GAAP basis.

25% of the 2017 PSUs are eligible to be earned each year over a four-year period. For both Mr. Kurian and

Mr. Fowler, the number of PSUs that may be earned is capped at 110% of the target number of PSUs awarded.
Earned PSUs vest upon the Compensation Committee s certification of achievement measured against the
pre-established and quantifiable target levels for each performance metric. Upon vesting, each PSU is converted into
one share of Oracle common stock.

Fiscal 2017 Stock Options
In fiscal 2017, a portion of our NEOs long-term incentive compensation consisted of time-based options to purchase
shares of Oracle common stock. The Compensation Committee believes stock options provide effective performance

incentives because our NEOs derive value from these awards only if our stock price increases (which benefits all
stockholders) and the NEO remains

34 2017 Annual Meeting of Stockholders
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employed through the date his or her stock options vest. Stock options give the recipients the right to purchase at a
specified price (the market price of Oracle common stock on the date when the stock option was granted) a specified
number of shares of Oracle common stock for a specified period of time (five years with respect to the fiscal 2017
stock options granted to Mr. Ellison, Ms. Catz and Mr. Hurd, and ten years with respect to the fiscal 2017 stock
options granted to our other NEOs). An NEO can exercise this right for the remainder of this specified period of time
after the stock options vest (become exercisable) unless the NEO s employment with Oracle terminates earlier. The
fiscal 2017 stock options vest and become exercisable in equal annual installments over four years.

2. Annual Performance-Based Cash Bonus under the Executive Bonus Plan

Our stockholder-approved Executive Bonus Plan is intended to motivate our NEOs by rewarding them when our
annual financial performance objectives are met or exceeded. Under the Executive Bonus Plan, the Compensation
Committee assigns each participant a target cash bonus opportunity and establishes the financial performance metric
or metrics that must be achieved before an award actually will be paid to the participant for that year.

NEOs Cash Bonus Opportunities

Consistent with fiscal 2016, the Compensation Committee selected year-over-year growth in our non-GAAP pre-tax
profits as the financial performance metric for determining our NEOs annual cash bonuses for fiscal 2017 (other than
for Mr. Fowler, whose bonus arrangement is described below). The Compensation Committee believes that growth in
non-GAAP pre-tax profit is the most appropriate metric for the Executive Bonus Plan because management regularly
uses this metric internally to understand, manage and evaluate our business performance and make operating decisions
with a view to the creation of stockholder value. In addition, as a measure of profit, this metric requires our NEOs to
manage multiple variables (i.e., revenues and operating expenses) in achieving the goal of growing our non-GAAP
pre-tax profit, which the Board believes to be an important measure of Oracle s financial performance and value
creation for our stockholders.

For purposes of the Executive Bonus Plan, non-GAAP pre-tax profit is defined as:

Oracle s U.S. GAAP income before provision for income taxes;

Minus stock-based compensation expenses, acquisition-related and other expenses, restructuring expenses and
amortization of intangible assets; and

Plus an adjustment to increase our U.S. GAAP income before provision for income taxes for the full amount of
cloud SaaS and PaaS revenues, software license updates and software and hardware support revenues recognized
from contracts assumed in acquisitions as if the acquired companies had remained independent entities during the
applicable fiscal year.
The bonus formula for each NEO, other than Mr. Fowler, was calculated as follows and was subject to an individual
bonus cap:
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The individual bonus percentage, determined at the beginning of fiscal 2017, was 0.2% for each of Mr. Ellison,
Ms. Catz, Mr. Hurd and Mr. Kurian. Mr. Ellison s bonus percentage was reduced from the fiscal