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Filed Pur suant to Rule 424(b)(2)
Registration No. 333-187919

CALCULATION OF REGISTRATION FEE

Proposed
Maximum
Titleof Each Class of Aggregate Amount of
Securities to be Registered Offering Price Registration Feg(1)

Floating Rate Notes due 2017 $ 1,000,000,000 $ 128,800
Floating Rate Notes due 2019 $ 750,000,000 $ 96,600
2.250% Notes due 2019 $ 2,000,000,000 $ 257,600
2.800% Notes due 2021 $ 1,500,000,000 $ 193200
3.400% Notes due 2024 $ 2,000,000,000 $ 257,600
4.300% Notes due 2034 $ 1,750,000,000 $ 225400
4.500% Notes due 2044 $ 1,000,000,000 $ 128,800
Total $10,000,000,000 $1,288,000

(1) Calculated in accordance with Rule 457(r) of the Securities Act of 1933, as amended.

ORACLE

$10,000,000,000

Oracle Cor por ation

$1,000,000,000 Floating Rate Notes due 2017
$750,000,000 Floating Rate Notes due 2019
$2,000,000,000 2.250% Notes due 2019
$1,500,000,000 2.800% Notes due 2021
$2,000,000,000 3.400% Notes due 2024
$1,750,000,000 4.300% Notes due 2034
$1,000,000,000 4.500% Notes due 2044

Prospectus Supplement
(To Prospectus dated April 15, 2013)

Oradle Corporation is offering $1,000,000,000 aggregate principa amount of Floating Rate Notes due 2017 (the “ 2017 Floating Rate Notes™), $750,000,000 aggregate
principd amount of Floating Rate Notes due 2019 (the ““ 2019 Floaing Rae Notes” and, together with the 2017 Floating Rate Notes, the “ Floating Rate Notes”),
$2,000,000,000 aggregate principa amount of 2.250% notes due 2019 (the “ 2019 Fixed Rate Notes™), $1,500,000,000 aggregate principa amount of 2.800% notes due 2021 (the
“2021 Fixed Rate Notes”), $2,000,000,000 aggregate principa amount of 3.400% notes due 2024 (the «“ 2024 Fixed Rate Notes”), $1,750,000,000 aggregate principa amount of
4.300% notes due 2034 (the “ 2034 Fixed Rate Notes™) and $1,000,000,000 aggregate principa amount of 4.500% notes due 2044 (the “ 2044 Fixed Rate Notes” and, together with
the 2019 Fixed Rate Notes, the 2021 Fixed Rate Notes, the 2024 Fixed Rate Notes and the 2034 Fixed Rae Notes, the “ Fixed Rae Notes”) (collectively, the « Notes”).

The 2017 Floating Rate Notes will beer interest a afloating rate equa to threemonth LIBOR plus 0.20% per year, the 2019 Floaing Rate Notes will beer interest a a
floating rate equd to threemonth LIBOR plus 0.51% per year, the 2019 Fixed Rate Notes will bear interest & the rate of 2.250% per year, the 2021 Fixed Rate Notes will bear
interest at the rate of 2.800% per year, the 2024 Fixed Rate Notes will bear interest a the rate of 3.400% per year, the 2034 Fixed Rate Notes will bear interest at the rate of 4.300%
per year and the 2044 Fixed Rate Notes will bear interest & the rate of 4.500% per year. Interest on the 2017 Floating Rate Notes will be payable quarterly on
January 7, April 7, duly 7 and October 7, commencing October 7, 2014. Interest on the 2019 Floating Rate Notes will be payable quarterly on January 8, April 8, July 8 and
October 8, commencing October 8, 2014. Interest on the 2019 Fixed Rae Notes will be payable semi-annudly on April 8 and October 8, commencing October 8, 2014. Interest on
the 2021 Fixed Rate Notes, 2024 Fixed Rate Notes, 2034 Fixed Rate Notes and 2044 Fixed Rate Notes will be payable semi-annudly on January 8 and July 8, commencing
January 8, 2015.

The 2017 Floating Rate Notes will mature on July 7, 2017, the 2019 Floating Rate Notes will mature on October 8, 2019, the 2019 Fixed Rate Notes will mature on
October 8, 2019, the 2021 Fixed Rate Notes will mature on July 8, 2021, the 2024 Fixed Rate Notes will mature on July 8, 2024, the 2034 Fixed Rate Notes will mature on
July 8, 2034 and the 2044 Fixed Rate Notes will mature on July 8, 2044.

We may not redeem the Floating Rate Notes prior to maturity. We may redeem some or dl of the Fixed Rate Notes a any time, each a the gpplicable redemption prices
indicated under the heading * Description of the Notes—Optionad Redemption™ beginning on page S-16 of this prospectus supplement.

The Notes will rank equaly with dl of our other existing and future unsecured and unsubordinated indebtedness from time to time outstanding.

Investing in the Notes invol ves risk s. See “Risk Factors” beginning on page S-9 of this pr ospectus supplement and see Part |,
Item 1A. “Risk Factors” of our Annual Report on Form 10-K for thefiscal year ended May 31, 2014, which is incor por ated by
reference herein, for adiscussion of certain risks that should be consider ed in connection with an investment in the Notes.

Nether the U.S. Securities and Exchange Commission nor any state securities commission has approved or disapproved of the Notes or determined if this
prospectus supplement or the accompanying prospectus is truthful or complete. Any representation to the contrary is a criminal offense

Public offering Underwriting Proceeds, before
pricgd) discount expenses, to us
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2017 Floaing Rate Notes 100.000% 0.150% 99.850%

Totd $ 1,000,000,000 $ 1,500,000 $ 998,500,000

2019 Floaing Rate Notes 100.000% 0.250% 99.750%
Totd $ 750,000,000 $ 1,875,000 $ 748,125,000

2019 Fixed Rete Notes 99.888% 0.250% 99.638%
Totd $ 1,997,760,000 $ 5,000,000 $ 1,992,760,000

2021 Fixed Rate Notes 99.855% 0.300% 99.555%
Totd $ 1,497,825,000 $ 4,500,000 $ 1,493,325,000

2024 Fixed Rate Notes 99.773% 0.400% 99.373%
Totd $ 1,995,460,000 $ 8,000,000 $ 1,987,460,000

2034 Fixed Rate Notes 99.960% 0.700% 99.260%
Totd $ 1,749,300,000 $ 12,250,000 $ 1,737,050,000

2044 Fixed Rete Notes 99.951% 0.750% 99.201%
Totd $ 999,510,000 $ 7,500,000 $ 992,010,000
Totd $ 9,989,855,000 $ 40,625,000 $ 9,949,230,000

(1) Plus accrued interest, if any, from July 8, 2014, if settlement occurs after that date.
The Notes will beissued in book-entry form only, in denominations of $2,000 and multiples of $1,000 theredfter. The Notes are new issues of securities with no established
trading markets. We do not intend to apply for listing of the Notes on any securities exchange.

The underwriters expect to ddiver the Notes to purchasers through the book-entry delivery system of The Depository Trust Company and its participants, induding Eurocd ear
Bank S.A./N.V. and Clearstream Banking, S.A. on or about July 8, 2014, which is the fifth business day following the date of this prospectus supplement.

Joint Book-Running Managers

BofA Merrill Lynch J.P. Morgan Wells Fargo Securities
Senior Co-Managers
BNP PARIBAS Citigroup Deutsche Bank Securities RBS
Co-Managers
Bardays Credit Suisse HSBC
Mizaiho Securities Morgan Stanley RBC Capital Markets
Mitsubishi UFJ Securities Santander Standard Chartered Bank SunTrust Robinson Humphrey

June 30, 2014
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We hawve not, and the underwriter s have not, authorized anyone to pr ovide any infor mation other than that contained or
incor por ated by reference in this prospectus supplement, the accompanying prospectus and any free writing prospectus prepar ed by or
on behalf of us or towhich we havereferred you. We and the underwriter s tak e noresponsibility for, and can provide no assur ance as
tothereliability of, any other infor mation that other s may give you. We ar e not, and the underwriter s are not, making an offer of these
securities in any jurisdiction wher e the offer or sale of such securitiesis not per mitted. You should assume that the infor mation
containedin this prospectus supplement, the accompanying pr ospectus and the documents incor por ated by r efer ence herein or therein
is accurate only as of their respective dates. Our business, financial condition, results of oper ations and pr ospects may have changed
since those dates.

We expect to deliver the Notes against payment for the Notes on or about the date specified in the last par agr aph of the cover page
of this prospectus supplement, which will be the fifth business day foll owing the date of the pricing of the Notes (“T+5”). Under Rule
15¢6-1 of the Securities Exchange Act of 1934, as amended (the “Exchange Act™), trades in the secondary mark et generally are
requiredto settlein three business days, unless the parties to a tr ade expr essly agr ee other wise. Accor dingly, pur chaser s whowish to
trade Notes on the date of pricing or the next succeeding business day will be required, by virtue of the fact that the Notes initially will
settlein T+5, to specify alter native settlement ar rangements to pr event afailed settlement.
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CAUTIONARY NOTE ON FORWARD-LOOKING STATEMENTS

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

our expectation to continue to acquire companies, products, services and technologies;

our intention that our direct sales force will sell proportionately more of our hardware systems products in the future;
continued realization of gains or losses with respect to our foreign currency exposures;

our expectation that our software and cloud business’ total revenues generally will continue to increase;

our belief that software license updates and product support revenues and margins will grow;

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

our international operations providing a significant portion of our total revenues and expenses;

our expectation to continue to make significant investments in research and development and related product opportunities,
including those related to hardware products and services;

our expectation that future devaluations of the Venezuelan currency will not have a significant impact on our consolidated
financial statements;

the sufficiency of our sources of funding for acquisitions or other meatters;
our expectation to continue paying comparable cash dividends on a quarterly basis;

our belief that we have adequately provided for any reasonably foreseeable outcomes related to our tax audits and that any
tax settlement will not have a material adverse effect on our consolidated financial position or results of operations;

our belief that the outcome of certain legal proceedings and claims to which we are a party will not, individualy or in the
aggregate, result in losses that are materially in excess of amounts already recognized, if any;

our expectation to incur the mgjority of the remaining expenses pursuant to the Fiscal 2013 Oracle Restructuring Plan through
the end of fiscal 2015 and our expectation to improve efficiencies in our operations that will impact our Fiscal 2013 Oracle
Restructuring Plan;

our expectation that seasonal trends will continue in fiscal 2015;

our expectation to continue to depend on third party manufacturers to build certain hardware systems products and third
party logistics providers to deliver our products;

our expectation that to the extent customers renew support contracts or cloud software-as-a-service and platform-as-a-service
contracts, we will recognize revenues for the full contracts’ values over the respective renewal periods;

our ability to predict quarterly hardware systems revenues;

the timing of customer orders and delays in our ability to manufacture or deliver afew large transactions substantially
affecting the amount of hardware systems products revenues, expenses and operating margins that we will report;

as well as other statements regarding our future operations, financial condition and prospects, and business strategies. Forward-looking
statements may be preceded by, followed by or include the words “expects,”
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“anticipates,” “intends,” “plans,” “believes,” “seeks,” “estimates,” “will,” “is designed to” and similar expressions. We claimthe
protection of the safe harbor for forward-looking statements contained in the Private Securities Litigation Reform A ct of 1995 for all
forward-looking statements. We have based these forward-looking statements on our current expectations and projections about future
events. These forward-looking statements are subject to risks, uncertainties, and assumptions about our business that could affect our
future results and could cause those results or other outcomes to differ materially fromthose expressed or implied in the forward-looking
statements. Factors that might cause or contribute to such differences include, but are not limited to, those discussed in this prospectus
supplement under the caption “Risk Factors” and in the section entitled “Risk Factors” in our Annual Report on Form 10-K for thefiscal
year ended May 31, 2014 (incorporated by reference herein) and as may be updated in filings we make fromtime to time with the U.S,
Securities and Exchange Commission (the “SEC”), including the Quarterly Reports on Form 10-Q to befiled by us in our fiscal year 2015,
which runs fromJune 1, 2014 to May 31, 2015.

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

This document is in two parts. Thefirst is this prospectus supplement, which describes the specific terms of this offering. This
prospectus supplement also incorporates by reference the information described under “Where You Can Find M ore Information.” The
second part is the accompanying prospectus dated A pril 15, 2013. The accompanying prospectus contains a description of our debt
securities and gives more general information, some of which may not apply to this offering.

If the description of this offering varies between this prospectus supplement and the accompanying prospectus, you should rely
on the information in this prospectus supplement.

Unless otherwiseindicated or unless the context requir es otherwise, r eferences in this prospectus supplement to “Or acle,”
“we,” “us” and “our” or similar terms areto Oracle Cor por ation and its consolidated subsidiaries.

iv
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SUMMARY

The following summary highlightsinformation contained in or incorporated by referencein this prospectus supplement and
the accompanying prospectus. It may not contain all of the information that you should consider before investing in the Notes.
You should carefully read this entire prospectus supplement, aswell asthe accompanying prospectus and the documents
incorporated by reference herein that are described under “Where You Can Find More Information.”

Oracle Cor por ation

We are the world’s largest provider of enterprise software and aleading provider of computer hardware products and services
that are engineered to work together in the cloud and in the data center. Our offerings include Oracle database and middleware
software, application software, cloud infrastructure, hardware systems—including computer server, storage and networking
products—and related services. We develop and maintain our products and services to be enterprise-grade, reliable, secure and
interoperable while offering customers a choice in deployment models that best meet their information technology (1T) needs. Our
customers can subscribe to use many Oracle software and hardware products through our Oracle Cloud offerings, or purchase our
software and hardware products and related services to build their own internal clouds or on-premise IT environments.

Cloud computing IT environments, including those offered through our Oracle Cloud Software-as-a-Service (SaaS), Platform-
as-a-Service (PaaS) and Infrastructure-as-a-Service (laaS) offerings, are designed to be attractive and cost-effective options for our
customers as we integrate the software and hardware on the customers’ behalf in IT environments that we deploy, support and
manage. We are aleader in the core technologies of cloud computing, including database and middleware software as well as web-
based applications, virtualization, clustering, large-scale systems management and related infrastructure. Our products and services
are the building blocks of our own cloud services, our partners’ cloud services and our customers’ cloud IT environments. An
important element of our corporate strategy is to deliver reliable, secure and scalable products and services that are built upon
industry standards and are engineered to work both together or independently, regardless of the deployment model selected.

We believe that our investments in, and continued innovation with respect to, our software and cloud, hardware, and services
businesses are the foundation of our long-termstrategic plans. In fiscal 2014, 2013, and 2012 we invested $5.2 billion, $4.9 billion
and $4.5 billion, respectively, in research and development to enhance our existing portfolio of products and services and to
develop new products and services. We have expanded our enterprise-grade cloud computing offerings through our continued
investments in research and development and through targeted acquisitions in order to broaden our Oracle Cloud offerings. For
exanmple, our Oracle Cloud Software-as-a-Service offerings, including our sales, marketing, customer service, financials, project
management, human capital and talent management cloud solutions, among others, enable us to provide IT functionality that
customers can use to manage critical business functions in arapidly deployable delivery model with lower upfront customer
investment. Certain of our enterprise-grade cloud computing offerings include infrastructure based upon our Oracle Engineered
Systens, including our Oracle Exadata Database M achine, Oracle Exalogic Hastic Cloud and Oracle SuperCluster products, among
others. We designed our Oracle Engineered Systems to combine certain of our hardware and software offerings to increase
computing performance relative to our competitors’ products, creating cost efficiencies, time savings and operational cost
advantages for our customers. Our Oracle Engineered Systems provide the core infrastructure for our own on-premise IT data
centers and those of our customers, and for cloud IT environments, including our own Oracle Cloud services, our parthers’ cloud
services and our customers’ cloud environments. We also continue to demonstrate our commitment to customer choice through
ongoing enhancements to our Oracle E-Business Suite, Siebel, PeopleSoft and JD Edwards application software products and
services, amongst others.

S1
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We believe that an active acquisition programis another important element of our corporate strategy as it enhances the
products and services that we can offer to customers, expands our customer base, provides greater scale to accelerate innovation,
grows our revenues and earnings and increases stockholder value. In recent years, we have invested billions of dollars to acquire a
number of companies, products, services and technologies that add to, are complementary to, or have otherwise enhanced our
existing offerings. We expect to continue to acquire companies, products, services and technologies to further our corporate

strategy.

Our software and cloud, hardware systems, and services businesses are divided into certain operating segments. Our software
and cloud business is comprised of three operating segments: (1) new software licenses and cloud software subscriptions, which
includes our SaaS and PaaS offerings, (2) cloud infrastructure-as-a-service and (3) software license updates and product support.
Our hardware systems business is comprised of two operating segments: (1) hardware systems products and (2) hardware systems
support. Our services business is comprised of the remainder of our operating segments and offers consulting services, enhanced
support services and education services. Our software and cloud, hardware systems and services businesses represented 76%,
14% and 10% of our total revenues, respectively, in fiscal 2014; 75%, 14% and 11% of our total revenues, respectively, in fiscal
2013; and 72%, 17% and 11% of our total revenues, respectively, in fiscal 2012.

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

Our principal executive offices are located at 500 Oracle Parkway, Redwood City, California 94065, and our telephone number is
(650) 506-7000. We maintain a website at www.oracle.comwhere general information about us is available. We are not incorporating
the contents of, or the information accessible through, the website into this prospectus supplement or the accompanying
prospectus.

S2
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Issuer

Securities Offered

Maturity Dates

Criginal Issue Date

Interest Rates

Interest Payment Dates

Ranking

The Offering

The summary below describes the principal terms of the Notes. Certain of the terms and conditions described below are
subject to important limitations and exceptions. The “Description of the Notes” section of this prospectus supplement and the
“Description of Debt Securities” section of the accompanying prospectus contain a more detailed description of the terms and
conditions of the Notes.

Oracle Corporation

$1,000,000,000 principal amount of Floating Rate Notes due 2017
$750,000,000 principal amount of Floating Rate Notes due 2019
$2,000,000,000 principal amount of 2.250% Notes due 2019
$1,500,000,000 principal amount of 2.800% Notes due 2021
$2,000,000,000 principal amount of 3.400% Notes due 2024
$1,750,000,000 principal amount of 4.300% Notes due 2034
$1,000,000,000 principal amount of 4.500% Notes due 2044

July 7, 2017 for the 2017 Floating Rate Notes
October 8, 2019 for the 2019 Floating Rate Notes
October 8, 2019 for the 2019 Fixed Rate Notes
July 8, 2021 for the 2021 Fixed Rate Notes

July 8, 2024 for the 2024 Fixed Rate Notes

July 8, 2034 for the 2034 Fixed Rate Notes

July 8, 2044 for the 2044 Fixed Rate Notes

July 8, 2014

Floating rate equal to three-month LIBOR plus 0.20% for the 2017 Floating Rate
Notes

Floating rate equal to three-month LIBOR plus 0.51% for the 2019 Floating Rate
Notes

Fixed rate of 2.250% for the 2019 Fixed Rate Notes

Fixed rate of 2.800% for the 2021 Fixed Rate Notes

Fixed rate of 3.400% for the 2024 Fixed Rate Notes

Fixed rate of 4.300% for the 2034 Fixed Rate Notes

Fixed rate of 4.500% for the 2044 Fixed Rate Notes

Each January 7, April 7, July 7 and October 7, beginning on October 7, 2014 for
the 2017 FHoating Rate Notes.

Each January 8, April 8, July 8 and October 8, beginning on October 8, 2014 for
the 2019 FHoating Rate Notes.

Each April 8 and October 8, beginning on October 8, 2014 for the 2019 Fixed Rate
Notes.

Each January 8 and July 8, beginning on January 8, 2015 for the 2021 Fixed Rate
Notes, 2024 Fixed Rate Notes, 2034 Fixed Rate Notes and 2044 Fixed Rate Notes.

The Notes will be the unsecured senior obligations of Oracle Corporation and will
rank equally with all of its existing and future unsecured senior and
unsubordinated indebtedness fromtime to time outstanding. All existing and
future liabilities of subsidiaries of Oracle Corporation will be effectively senior to
the Notes.

S3
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Formand Denomination

Governing Law

Use of Proceeds

Further Issuances

Sinking Fund

Optional Redemption

Trading

Trustee

As of May 31, 2014, we had approximately $42.9 billion of total liabilities on a
consolidated basis, including $24.2 billion of senior notes outstanding. Of this
amount, subsidiaries of Oracle Corporation had approximately $18.3 billion of
liabilities (including trade payables) to which the Notes will be effectively
subordinated.

The Notes of each series will be issued in the formof one or more fully registered
global securities, without coupons, in denominations of $2,000in principal
amount and multiples of $1,000in excess thereof. These global notes will be
deposited with the trustee as custodian for, and registered in the name of, a
nominee of The Depository Trust Company, or DTC. Except in the limited
circumstances described under “Description of the Notes—Book-Entry; Delivery
and Form; Global Note,” Notes in certificated formwill not be issued or
exchanged for interests in global securities.

New York

The net proceeds of this offering will be used for general corporate purposes,
which may include stock repurchases, payment of cash dividends on our common
stock, future acquisitions, including our pending acquisition of MICROS
Systems, Inc., and repay ment of indebtedness, including repayment of the 3.75%
senior notes due July 2014 ($1.50 hillion principal amount outstanding). See “Use
of Proceeds” in this prospectus supplement.

Oracle Corporation may create and issue further notes of a series ranking equally
and ratably with the applicable series of Notes offered by this prospectus
supplement in all respects, so that such further notes of each series will be
consolidated and forma single series with the applicable series of Notes offered
by this prospectus supplement.

None

Oracle Corporation may not redeemthe Floating Rate Notes prior to maturity.
Oracle Corporation may redeem some or al of the Fixed Rate Notes at any time at
the applicable redemption prices indicated under the heading “Description of the
Notes—Optional Redemption.”

The Notes are new issues of securities with no established trading merkets. We
do not intend to apply for listing of the Notes on any securities exchange. The
underwriters have advised us that they intend to make a market in each series of
the Notes, but they are not obligated to do so and may discontinue market-
making at any time without notice. See “Underwriting” in this prospectus
supplement for more information about possible market-making by the
underwriters.

The Bank of New York Mellon Trust Company, N.A. is the trustee.
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Risk Factors

You should carefully consider al of the information in this prospectus
supplement and the accompanying prospectus and the documents incorporated
by reference herein. In particular, you should evaluate the information set forth
under “Cautionary Note on Forward-Looking Statements” and “Risk Factors” in
this prospectus supplement and in our Annual Report on Form 10-K for the fiscal
year ended May 31, 2014, which is incorporated by reference into this prospectus
supplement and the accompanying prospectus, before deciding whether to invest
in the Notes.
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Summary Consolidated Financial Data

year ended May 31, 2014, which is incorporated by reference herein.

Year Ended May 31,

Our summary consolidated financial information presented below as of and for the three years ended May 31, 2014 has been
derived fromour audited consolidated financial statements. Our summary consolidated financial information set forth below should
be read in conjunction with our consolidated financial statements, including the notes thereto, and “Management’s Discussion and
Analysis of Financial Condition and Results of Operations,” both of which can be found in our Annual Report on Form 10-K for the

(1) Exdusive of amortization of intangible assets which is shown separaey.

(in millions, except per share data) 2014 2013 2012
Consolidated Statements of Oper ations Data:
Revenues:
New software licenses $ 9416 $ 9411 $ 9451
Cloud software-as-a-service and platform-as-a-service 1,121 910 455
Cloud infrastructure-as-a-service 456 457 444
Software license updates and product support 18,206 17,142 16,210
Software and cloud revenues 29,199 27,920 26,560
Hardware systems products 2,976 3,033 3,827
Hardware systems support 2,396 2,313 2,475
Hardware systems revenues 5372 5,346 6,302
Services revenues 3,704 3,914 4,259
Total revenues 38,275 37,180 37,121
Operating expenses:
Sales and marketing® 7,567 7,062 6,990
Cloud software-as-a-service and platform-as-a-service® 455 327 208
Cloud infrastructure-as-a-service 308 34 289
Software license updates and product support® 1,162 1,175 1,226
Hardware systems products® 1,521 1,501 1,843
Hardware systems support® 836 890 1,046
Services® 2,954 3,182 3,382
Research and development 5,151 4,850 4523
General and administrative 1,038 1,072 1,126
Amortization of intangible assets 2,300 2,385 2,430
Acquisition related and other 4 (604) 56
Restructuring 183 352 295
Total operating expenses 23,516 22,496 23,415
Operating income 14,759 14,684 13,706
Interest expense (914) (797) (766)
Non-operating (expense) income, net (141) 11 22
Income before provision for income taxes 13,704 13,898 12,962
Provision for income taxes 2,749 2,973 2,981
Net income $10,955 $10,925 $ 9981
Earnings per share:
Basic $ 242 $ 229 $ 199
Diluted ¢ 238 $ 226 $ 196
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As of May 31,

(in millions) 2014 2013 2012
Consolidated Balance Sheets Data:

Cash, cash equivalents and marketable securities $38,819 $32,216 $30,676
Working capital $ 33,749 $ 28,820 $ 24,635
Total assets $90,344 $81,812 $78,327
Notes payable and other borrowings $24,175 $ 18,494 $ 16,474
Total Oracle Corporation stockholders’ equity $46,878 $44,648 $43,688
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Ratio of Ear nings to Fixed Char ges

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

Year Ended May 31,
2014 2013 2012 2011 2010

Ratio of earnings to fixed charges 15x 17 17> 14x 11x

For purposes of calculating this ratio, the term“earnings” means the amounts resulting fromthe following: (a) our income
before provision for income taxes, plus (b) the noncontrolling interests in the net income of our mgjority owned subsidiaries, plus
(c) our fixed charges. The term“fixed charges” means the amounts resulting fromthe following: (a) our interest expense, plus (b) our
estimate of the interest component of rent expense.
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RISK FACTORS

In considering whether to purchase the Notes, you should carefully consider all the information we have included or
incorporated by referencein this prospectus supplement and the accompanying prospectus. In particular, you should carefully
consider therisk factorsdescribed below, which are not exhaustive.

Risks Related tothe Offering
Active trading markets for the Notes may not devel op.

The Notes are new issues of securities with no established trading markets. We do not intend to apply for listing of the Notes on
any securities exchange. The underwriters for this offering have advised us that they intend to make a market in each series of the Notes,
but they are not obligated to do so and may discontinue market-making at any time without notice. In addition, the liquidity of any
trading markets in the Notes, and the market prices quoted for the Notes, may be adversely affected by changes in the overall markets for
these Notes, prevailing interest rates and changes in our consolidated financial condition, results of operations or prospects. The market
prices of and liquidity of any merket for the Floating Rate Notes, in particular, will be influenced by the three-month LIBOR rate, volatility
in such rate and events that affect LIBOR rates generally. Liquid trading markets in the Notes may not develop, which could decrease the
amounts you would otherwise receive upon a sale or disposition of the Notes.

The Notes ar e the unsecur ed obligations of Or acle Cor por ation and not obligations of its subsidiaries andwill be effectively
subor dinated to the claims of its subsidiaries’ creditors. Structural subor dination increases therisk that Oracle Cor por ation will be
unable to meet its obligations on the Notes when they matur e.

The Notes are exclusively the obligations of Oracle Corporation and are not obligations of its subsidiaries. Oracle Corporation is a
holding company and substantially all of its operations are conducted through its subsidiaries. As aresult, Oracle Corporation’s cash
flow and ability to service its debt, including the Notes, depend upon the earnings of its subsidiaries and the distribution to it of
earnings, loans or other payments by its subsidiaries.

Oracle Corporation’s subsidiaries are separate and distinct legal entities. Its subsidiaries will not guarantee the Notes and are under
no obligation to pay any amounts due on the Notes or to provide Oracle Corporation with funds for its payment obligations, whether by
dividends, distributions, loans or other payments. Payments to Oracle Corporation by its subsidiaries will also be contingent upon such
subsidiaries’ earnings and business considerations and may be subject to legal and contractual restrictions. As of May 31, 2014, Oracle
had approximately $42.9 billion of total liabilities on a consolidated basis, including $24.2 billion of senior notes outstanding. Of this
amount, subsidiaries of Oracle Corporation had approximately $18.3 billion of liabilities (including trade payables) to which the Notes will
be effectively subordinated.

Oracle Corporation’s right to receive any assets of any of its subsidiaries upon their liquidation or reorganization, and therefore the
right of the holders of the Notes to participate in those assets, will be effectively subordinated to the claims of that subsidiary’s
creditors, including senior and subordinated debt holders and bank and trade creditors. In addition, even if Oracle Corporation were a
creditor of any of its subsidiaries, its rights as a creditor would be subordinate to any security interest in the assets of its subsidiaries
and any indebtedness of its subsidiaries senior to that held by Oracle Corporation.

In addition, the Notes will not be secured by any of the assets of Oracle Corporation or any assets of its subsidiaries. Accordingly,
the Notes will be subordinated to the extent Oracle Corporation or its subsidiaries have secured borrowings. There are no restrictions in
the indenture governing the Notes that restrict its subsidiaries from granting security interests or liens on any or all of their assets.
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The negative covenants in the indentur e gover ning the Notes may have alimited effect.

The indenture governing the Notes contains negative covenants. The limitation on liens and sale/leaseback covenants apply to
Oracle Corporation, but not to its subsidiaries. As aresult, such subsidiaries will not be restricted under the indenture fromgranting
liens or security interests with respect to all or any of their assets without having to provide similar liens or security to the holders of the
Notes, or fromentering into sale/leaseback transactions. The limitation on liens covenant contains exceptions for specified “permitted
liens” that would allow Oracle Corporation to borrow substantial additional amounts, and to grant liens or security interests with respect
to our assets in connection with those borrowings. In light of these exceptions, holders of the Notes may be structurally or contractually
subordinated to new lenders. The indenture governing the Notes does not contain any financial covenants.

Incr eased | ever age may har m our financial condition and results of oper ations.

As of May 31, 2014, we had approximately $42.9 billion of total liabilities on a consolidated basis. As of the date hereof, we had the
ability to borrow up to an additional $3.0 billion under our commercial paper programand $3.0 billion under our revolving credit facility,
which backstops our commercial paper program

Oracle Corporation and its subsidiaries may incur additional indebtedness in the future and the Notes do not restrict future
incurrence of indebtedness. Any increase in our level of indebtedness will have several important effects on our future operations,
including, without limitation:

. we will have additional cash requirements in order to support the payment of interest on our outstanding indebtedness;

. increases in our outstanding indebtedness and leverage will increase our vulnerability to adverse changes in general
economic and industry conditions, as well as to competitive pressure; and

. depending on the levels of our outstanding debt, our ability to obtain additional financing for working capital, capital
expenditures, general corporate and other purposes may be limited.

Our ability to make payments of principal and interest on our indebtedness depends upon our future performance, which will be
subject to general economic conditions, industry cycles and financial, business and other factors affecting our consolidated operations,
many of which are beyond our control. If we are unable to generate sufficient cash flows fromoperations in the future to service our
debt, we may be required, among other things:

+  toseek additional financing in the debt or equity merkets;

. to refinance or restructure all or a portion of our indebtedness, including the Notes;
. to sell selected assets;

. to reduce or delay planned capital expenditures; or

. to reduce or delay planned operating and investment expenditures.

Such measures might not be sufficient to enable us to service our debt. In addition, any such financing, refinancing or sale of
assets might not be available on economically favorable terms.

Ratings of the Notes may change and affect the mar k et prices and mar k etability of the Notes.

Our long termdebt is subject to periodic review by independent credit rating agencies. Such ratings are limited in scope, and do
not address all material risks relating to an investment in the Notes, but rather reflect only the view of each rating agency at the time the
rating is issued. An explanation of the significance of such rating may be obtained from such rating agency. There is no assurance that
such credit ratings will remain in effect for any given period of time or that such ratings will not be placed on negative watch, lowered,
suspended
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or withdrawn entirely by the rating agencies, if, in each rating agency’s judgment, circumstances so warrant. It is also possible that such
ratings may be placed on negative watch or lowered in connection with future events, such as future acquisitions. Holders of Notes will
have no recourse against us or any other parties in the event of achange in or suspension or withdrawal of such ratings. Any placement
on negative watch, lowering, suspension or withdrawal of such ratings may have an adverse effect on the market prices or marketability
of the Notes.

The amount of inter est payabl e on the Floating Rate Notes is set only once per period based on the three-month LIBOR rate on the
inter est deter mination date, which rate may fluctuate substantially.

In the past, the level of the three-month LIBOR rate has experienced significant fluctuations. You should note that historical levels,
fluctuations and trends of the three-month LIBOR rate are not necessarily indicative of future levels. Any historical upward or downward
trend in the three-month LIBOR rate is not an indication that the three-month LIBOR rate is more or less likely to increase or decrease at
any time during afloating rate interest period, and you should not take the historical levels of the three-month LIBORrate as an
indication of its future performance. You should further note that although the actual three-month LIBOR rate on an interest payment
date or at other times during an interest period may be higher than the three-month LIBOR rate on the applicable interest determination
date, you will not benefit fromthe three-month LIBOR rate at any time other than on the interest determination date for such interest
period. As aresult, changes in the three-month LIBOR rate may not result in a comparable change in the market value of the Floating
Rate Notes.

Uncertainty relating tothe LIBOR cal cul ation process may adver sely affect the value of the Floating Rate Notes.

Regulators and law enforcement agencies in the United Kingdomand elsewhere are conducting civil and criminal investigations
into whether the banks that contribute to the British Bankers’ Association (the “BBA™) in connection with the calculation of daily
LIBOR may have been under-reporting or otherwise manipulating or attempting to manipulate LIBOR. A number of BBA member banks
have entered into settlements with their regulators and law enforcement agencies with respect to this alleged manipulation of LIBOR.

Actions by the BBA, regulators or law enforcement agencies may result in changes to the manner in which LIBOR is determined.
At this time, it is not possible to predict the effect of any such changes and any other reforms to LIBOR that may be enacted in the
United Kingdom or elsewhere. Uncertainty as to the nature of such potential changes may adversely affect the trading market for LIBOR-
based securities, including the Floating Rate Notes.

Risks Related to Our Business

We operate in arapidly changing economic and technological environment that presents numerous risks, many of which are driven
by factors that we cannot control or predict. Therisk factors set forth in our Annual Report on Form 10-K for the fiscal year ended
May 31, 2014, which are incorporated by reference into this prospectus supplement and the accompanying prospectus, highlight some
of these risks. You should read our Annual Report on Form 10-K, including the section entitled “Risk Factors.”

Sl


http://cfidocs.bbwebds.bloomberg.com:27638/cf/drv5/pub/edgar/2014/07/01/0001193125-14-257652/d747051d424b2.htm#toc

Table of Contents

USE OF PROCEEDS

We estimate that our net proceeds fromthis offering will be approximately $9.94 billion after deducting the underwriting discount
and our estimated offering expenses. The net proceeds of this offering will be used for general corporate purposes, which may include
stock repurchases, payment of cash dividends on our common stock, future acquisitions, including our pending acquisition of MICROS
Systems, Inc., and repayment of indebtedness, including repayment of the 3.75% senior notes due July 2014 ($1.50 billion principal
amount outstanding). Pending application of the net proceeds as described above, we intend to invest the net proceeds fromthis
offering temporarily in short-terminvestment grade securities.
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CAPITALIZATION

The following table sets forth a summary of our consolidated capitalization as of May 31, 2014 on an actual and as adjusted basis.

Our consolidated capitalization, as adjusted, at May 31, 2014 reflects our actual consolidated capitalization as of May 31, 2014, and
includes the effects of the Notes offered by this prospectus supplement, the repayment at maturity of our 3.75% senior notes due July
2014 and the settlement of the interest rate swap agreements related to the July 2014 senior notes. As of the date hereof, we had the
ability to borrow up to $3.0 billion under our commercial paper programand $3.0 billion under our revolving credit facility, which
backstops the commercial paper program

May 31, 2014
(in millions, except par value data) Actual As Adjusted
(Unaudited)
Long-termdebt, including current portion:
2017 Floating Rate Notes offered hereby ¢ — $ 1,00C
2019 Floating Rate Notes offered hereby — 7
2019 Fixed Rate Notes offered hereby® — 1,99€
2021 Fixed Rate Notes offered hereby® — 1,49¢
2024 Fixed Rate Notes offered hereby® — 1,995
2034 Fixed Rate Notes offered hereby @ — 1,749
2044 Fixed Rate Notes offered hereby® — 1,000
3.75% senior notes due July 2014 1,508 —
Other senior notes and non-current borrowings® 22,667 22,667
Total long-termdebt, including current portion 24,175 32,657
Oracle Corporation stockholders’ equity:
Preferred stock, $0.01 par value—authorized: 1.0 shares; outstanding: none — —
Comnmon stock, $0.01 par value and additional paid in capital—authorized:

11,000 shares; outstanding: 4,464 shares as of May 31, 2014 21,077 21,077
Retained earnings 25,965 25,965
Accunmulated other comprehensive loss (164) (164)

Total Oracle Corporation stockholders’ equity 46,878 46,878
Total capitalization $ 71053 $ 79535

()

@

©)

Bd ance reflects the principa amounts of the 2019 Fixed Rate Notes, the 2021 Fixed Rate Notes, the 2024 Fixed Rate Notes, the 2034 Fixed Rate Notes and the 2044 Fixed
Rate Notes, net of unamortized discounts of $2 million for the 2019 Fixed Rate Notes, $2 million for the 2021 Fixed Rae Notes, $5 million for the 2024 Fixed Rate Notes,
$1 million for the 2034 Fixed Rate Notes and $0.5 million for the 2044 Fixed Rate Notes.

Bdanceis net of fair vaue adjustment of $8 million. We have entered into certain interest rate swap agreements related to our 3.75% senior notes due July 2014 tha have the
economic effect of modifying the fixed interest obligations associated with these senior notes so tha the interest obligations effectively became variable pursuant to aLIBOR-
based index. The changes in fair vaue of our 3.75% senior notes due July 2014 associated with the interest rate risk that we are hedging pursuant to these interest rate swap
agreements are refl ected as adjustments to the amounts we report for these senior notes.

Baance reflects the principa amounts of our senior notes due January 2016, our senior notes due October 2017, our senior notes due April 2018, our floating rete senior notes
due January 2019, our fixed rate senior notes due January 2019 (net of fair va ue adjustment of $15 million, as described further in this footnote), our senior notes due July
2019, our senior notes due July 2020, our senior notes due January 2021, our senior notes due October 2022, our senior notes due July 2023, our senior notes due July 2025,
our senior notes due April 2038, our senior notes due July 2039 and our senior notes due July 2040, net of aggregate unamortized discounts of $68 million.

We have entered into certain interest rate swap agreements related to our 2.375% senior notes due January 2019 that have the economic effect of modifying the fixed interest
obligations associated with these senior notes so that the interest obligations effectively became variable pursuant to a LIBOR-based index. The changes in far vaue of our
2.375% senior notes due January 2019 associated with the interest rate risk that we are hedging pursuant to these interest rate swap agreements are reflected as adjustments to
the amounts we report for these senior notes.

The January 2021 and the July 2025 senior notes are denominated in Euro. In connection with the i ssuance of the January 2021 senior notes, we entered into certain cross-
currency swap agreements that have the economic effect of converting our fixed rate, Euro denominated debt, including annud interest payments and the payment of principa a
maturity, to afixed rate, U.S. Dollar denominated debt of $1.6 billion with afixed annud interest rate of 3.53%. T he above ba ance refl ects the terms of the aforementioned
cross-currency swap agreements for the January 2021 senior notes. T he above ba ance dso reflects the U.S. dollar equivaent of the aggregate principa amount of the July 2025
senior notes using the exchange rate of €1.00 = $1.36 on May 31, 2014.
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DESCRIPTION OF THENOTES

The summary herein of certain provisions of the indenture does not purport to be complete and is subject to, and isqualified in
itsentirety by referenceto, all the provisions of the indenture, a formof which isavailable upon request fromus. The following
description of the particular terms of the Notes supplements the description of the general terms and provisions of the debt securities
set forth under “Description of Debt Securities” beginning on page 9 of the accompanying prospectus. Referencesin this section to
“us” “we” and “our ” are solely to Oracle Corporation and not to any of its subsidiaries, unless the context requires otherwise.

General

The 2017 Foating Rate Notes will mature on July 7, 2017, the 2019 Floating Rate Notes will mature on October 8, 2019, the 2019
Fixed Rate Notes will mature on October 8, 2019, the 2021 Fixed Rate Notes will mature on July 8, 2021, the 2024 Fixed Rate Notes will
mature on July 8, 2024, the 2034 Fixed Rate Notes will mature on July 8, 2034 and the 2044 Fixed Rate Notes will mature on July 8, 2044.
The Notes will be issued in book-entry formonly, in denominations of $2,000 and multiples of $1,000 thereafter. Interest on the Notes will
accrue fromJuly 8, 2014 at the respective rates per annumshown on the cover of this prospectus supplement. The interest on the 2017
Floating Rate Notes will be payable quarterly on January 7, April 7, July 7 and October 7, commencing on October 7, 2014 and the
interest on the 2019 Floating Rate Notes will be payable quarterly on January 8, April 8, July 8 and October 8, commencing on October 8,
2014, in each case, to the persons in whose names such notes are registered at the close of business on the business day preceding the
interest payment date. The interest on the 2019 Fixed Rate Notes will be payable semi-annually on A pril 8 and October 8, commencing on
October 8, 2014 to the persons in whose names such notes are registered at the close of business on the preceding March 24 or
September 23, as the case may be. Theinterest on the 2021 Fixed Rate Notes, 2024 Fixed Rate Notes, 2034 Fixed Rate Notes and 2044
Fixed Rate Notes will be payable semi-annually on January 8 and July 8, commencing on January 8, 2015 to the persons in whose names
such notes are registered at the close of business on the preceding December 24 or June 23, as the case may be. Interest on the Notes
will be paid to but excluding the relevant interest payment date. Interest on the Floating Rates Notes will be calculated on the basis of
the actual number of days in an interest period and a 360-day year. Interest on the Fixed Rate Notes will be calculated on the basis of a
360-day year comprised of twelve 30-day months. If any interest payment date, maturity date or redemption date falls on a day that is not
abusiness day, the payment will be made on the next business day with the same force and effect as if made on the relevant interest
payment date, maturity date or redemption date, except that, for the Floating Rate Notes, if such business day is in the immediately
succeeding calendar month, such interest payment date (other than the maturity or redemption date) shall be the immediately preceding
business day. Unless we default on a payment, no interest will accrue for that period fromand after the applicable interest payment date,
maturity date or redemption date.

The Notes will be issued under an indenture dated January 13, 2006 by and among Oracle Corporation (formerly known as Ozark
Holding Inc.), Oracle Systems Corporation (formerly known as Oracle Corporation) and Citibank, N.A ., as amended by a supplemental
indenture dated as of May 9, 2007 by and among Oracle Corporation, Citibank, N.A. and The Bank of New York Trust Company, N.A .,
and as may be further supplemented fromtime to time. On June 29, 2007, Citibank, N.A. resigned as the original trustee under the
indenture and Oracle Corporation appointed The Bank of New York Trust Company, N.A. as successor trustee. Thereafter, the Bank of
New York Trust Company, N.A. became The Bank of New York Mellon Trust Company, N.A. The Bank of New York Mellon Trust
Company, N.A. is the trustee for any and all securities issued under the indenture, as amended, including the Notes, and is referred to
herein as the “trustee.” In accordance with the terms of the indenture, Oracle Systems Corporation is no longer an obligor under the
indenture and will not be an obligor on the Notes. Oracle Corporation will be the sole obligor on the Notes.

The indenture does not limit the ability of Oracle Corporation to incur additional unsecured indebtedness. The Notes will be the
unsecured and unsubordinated obligations of Oracle Corporation and will rank pari passu with its other existing and future unsecured
and unsubordinated indebtedness. The Notes will be effectively
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subordinated to all existing and future indebtedness and liabilities (including trade payables and preferred stock obligations) of Oracle
Corporation’s subsidiaries and will be effectively subordinated to its existing and future secured indebtedness, if any, and that of its
subsidiaries, if any. As of May 31, 2014, Oracle had approximately $42.9 billion of total liabilities on a consolidated basis, including $24.2
billion of senior notes outstanding. Of this amount, subsidiaries of Oracle Corporation had approximately $18.3 billion of liabilities
(including trade payables). The Notes will be effectively subordinated to all such liabilities of Oracle Corporation’s subsidiaries and the
rights of creditors of such subsidiaries shall have priority over the rights of the holders of the Notes as creditors of Oracle Corporation.

Inter est Rate Deter mination for the Floating Rate Notes

The Floating Rate Notes will bear interest for each interest period at arate determined by the calculation agent on the interest
determination date for such interest period. The calculation agent will be The Bank of New York Mellon Trust Company, N.A. until such
time as we appoint a successor calculation agent. The interest rate on the 2017 Floating Rate Notes for a particular interest period will be
aper annumrate equal to three-month LIBOR as determined on the interest determination date plus 0.20%. The interest rate on the 2019
Floating Rate Notes for a particular interest period will be a per annumrate equal to three-month LIBOR as determined on the interest
determination date plus 0.51%. The interest determination date for an interest period will be the second London business day preceding
thefirst day of such interest period. The initial interest period for the Floating Rate Notes will be the period fromand including the
original issue date to but excluding the initial interest payment date. Promptly upon determination, the calculation agent will informthe
trustee and us of the interest rate for the next interest period. Absent manifest error, the determination of the interest rates for the
Floating Rate Notes by the calculation agent shall be binding and conclusive on the holders of such Floating Rate Notes, the trustee and
us.

A London business day is aday on which dealings in deposits in U.S. dollars are transacted in the London interbank merket.

On any interest determination date, LIBOR will be equal to the offered rate for deposits in U.S. dollars having an index maturity of
three months, in amounts of at least $1,000,000, as such rate appears on “Reuters Page LIBOR01” at approximately 11:00 am,, London
time, on such interest determination date. If on an interest determination date, such rate does not appear on the “Reuters Page LIBOR01”
as of 11:00 am, London time, or if the “Reuters Page LIBORO1” is not available on such date, the trustee will obtain such rate from
Bloomberg L.P.’s page “BBAM.”

If no offered rate appears on “Reuters Page LIBORO01” or Bloomberg L.P.’s page “BBAM” on an interest determination date at
approximately 11:00 am., London time, then we will select four mgjor banks in the London interbank market and shall request each of
their principal London offices to provide a quotation of the rate at which three-month deposits in U.S. dollars in amounts of at least
$1,000,000 are offered by it to prime banks in the London interbank market, on that date and at that time, that is representative of single
transactions at that time. If at least two quotations are provided, LIBOR will be the arithmetic average of the quotations provided.
Otherwise, we will select three mgjor banks in New York City and shall request each of themto provide a quotation of the rate offered by
themat approximately 11:00 am., New York City time, on the interest determination date for loans in U.S. dollars to leading European
banks having an index maturity of three months for the applicable interest period in an amount of at least $1,000,000 that is representative
of single transactions at that time. If three quotations are provided, LIBOR will be the arithmetic average of the quotations provided.
Otherwise, the rate of LIBOR for the next interest period will be set equal to the rate of LIBOR for the then current interest period.

Upon request fromany holder of a series of the Floating Rate Notes, the calculation agent will provide the interest rate in effect on
such Floating Rate Notes, for the current interest period and, if it has been determined, the interest rate to be in effect for the next interest
period.
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All percentages resulting fromany calculation of any interest rate for a series of Floating Rate Notes will be rounded, if necessary,
to the nearest one hundred thousandth of a percentage point, with five one-millionths of a percentage point rounded upward (e.g.,
3.876545% (or .03876545) would be rounded to 3.87655% (or .0387655)) and all dollar amounts will be rounded to the nearest cent, with
one-half cent being rounded upward.

The interest rate on the Floating Rate Notes will in no event be higher than the maximumrate permitted by New York law as the
same may be modified by United States law of general application.

Issuance of Additional Notes

The Notes are initially limited in aggregate principal amount to $1,000,000,000 for the 2017 Floating Rate Notes, $750,000,000 for the
2019 Floating Rate Notes, $2,000,000,000 for the 2019 Fixed Rate Notes, $1,500,000,000 for the 2021 Fixed Rate Notes, $2,000,000,000 for
the 2024 Fixed Rate Notes, $1,750,000,000 for the 2034 Fixed Rate Notes and $1,000,000,000 for the 2044 Fixed Rate Notes. We may,
without the consent of the holders, increase the principal amount of any series of Notes by issuing additional Notes of such series in the
future on the same terms and conditions, except for any differences in the issue price, interest accrued prior to the issue date of the
additional Notes and, in some cases, thefirst interest payment date. The additional Notes of a series will have the same CUSIP number as
the applicable series of Notes. Under the indenture, each series of Notes and any additional Notes of such series we may issue will be
treated as a single series for all purposes under the indenture, including for purposes of determining whether the required percentage of
the holders of record has given approval or consent to an amendment or waiver or joined in directing the trustee to take certain actions
on behalf of all holders.

We also may, without the consent of the holders, issue other series of debt securities under the indenture in the future on terms
and conditions different fromthe series of Notes offered hereby.

Optional Redemption
The Foating Rate Notes will not be redeemable prior to maturity.

We may redeemthe 2019 Fixed Rate Notes and the 2021 Fixed Rate Notes, in whole or in part at any time, the 2024 Fixed Rate Notes,
in whole or in part at any time prior to April 8, 2024 (three months prior to the maturity date of such notes), the 2034 Fixed Rate Notes, in
wholeorin part at any time prior to January 8, 2034 (six months prior to the maturity date of such notes) and the 2044 Fixed Rate Notes,
in whole or in part at any time prior to January 8, 2044 (six months prior to the maturity date of such notes), in each case, at our option, at
a “make-whole premiun?’ redemption price calculated by us equal to the greater of:

(i) 200% of the principal amount of the notes to be redeemed; and

(i) the sumof the present values of the remaining scheduled payments of principal and interest thereon (not including any
portion of such payments of interest accrued as of the date of redemption), discounted to the date of redemption on a semi-annual
basis (assuming a 360-day year consisting of twelve 30-day months) at the Treasury Rate (as defined below), plus 10 basis points
with respect to the 2019 Fixed Rate Notes, plus 12.5 basis points with respect to the 2021 Fixed Rate Notes, plus 15 basis points
with respect to the 2024 Fixed Rate Notes, plus 15 basis points with respect to the 2034 Fixed Rate Notes and plus 20 basis points
with respect to the 2044 Fixed Rate Notes,

plus, in each case, accrued and unpaid interest thereon to the date of redemption.

At any time on or after April 8, 2024 with respect to the 2024 Fixed Rate Notes (three months prior to the maturity date of such
notes), January 8, 2034 with respect to the 2034 Fixed Rate Notes (six months prior to the maturity date of such notes) or January 8, 2044
with respect to the 2044 Fixed Rate Notes (six months prior to
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the maturity date of such notes), we may redeem some or all of the notes of the applicable series, at a redemption price equal to 100% of
the principal amount of the notes to be redeemed, plus accrued and unpaid interest thereon to the date of redenmption.

Notwithstanding the foregoing, installments of interest on notes that are due and payable on interest payment dates falling on or
prior to aredemption date will be payable on the interest payment date to the registered holders as of the close of business on the
relevant record date according to the notes and the indenture.

“Comparable Treasury Issue” means the United States Treasury security or securities selected by the Quotation Agent as having
an actual or interpolated maturity comparable to the remaining termof the notes to be redeemed that would be utilized, at the time of
selection and in accordance with customary financial practice, in pricing new issues of corporate debt securities of comparable maturity
to the remaining term of such notes.

“Comparable Treasury Price” means, with respect to any redemption date, (i) the average of four Reference Treasury Dealer
Quotations for such redemption date, after excluding the highest and lowest such Reference Treasury Dealer Quotations, or (ii) if the
Quotation Agent obtains fewer than four such Reference Treasury Dealer Quotations, the average of al such quotations, or (iii) if only
one Reference Treasury Dealer Quotation is received, such quotation.

“Quotation Agent” means the Reference Treasury Dealer appointed by us.

“Reference Treasury Dealer” means (i) Merrill Lynch, Pierce, Fenner & Smith Incorporated, J.P. Morgan Securities LLC and a
Primary Treasury Dealer (defined herein) selected by Wells Fargo Securities, LLC (or their respective affiliates that are Primary Treasury
Dealers) and their respective successors; provided, however, that if any of the foregoing shall cease to be a primary U.S. Government
securities dealer in New York City (a“Primary Treasury Dealer”), we will substitute therefor another Primary Treasury Dealer, and (i) any
other Primary Treasury Dealer selected by us.

“Reference Treasury Dealer Quotations” means, with respect to each Reference Treasury Dealer and any redemption date, the
average, as determined by the Quotation Agent, of the bid and asked prices for the Comparable Treasury Issue (expressed in each case
as a percentage of its principal amount) quoted in writing to the Quotation Agent by such Reference Treasury Dealer at 5:00 p.m., New
York City time, on the third business day preceding such redemption date.

“Treasury Rate” means, with respect to any redemption date, the rate per annumequal to the semi-annual equivalent yield to
maturity of the Comparable Treasury Issue, assuming a price for the Comparable Treasury Issue (expressed as a percentage of its
principal amount) equal to the Comparable Treasury Price for such redemption date.

Notice of any redemption will be sent at least 30 days but not more than 60 days before the redemption date to each holder of the
Notes to be redeemed. Unless we default in payment of the redemption price, on and after the redemption date, interest will cease to
accrue on the Notes or portions thereof called for redemption. If less than all of the Notes of a series are to be redeemed, the Notes to be
redeemed shall be selected by lot by The Depository Trust Company (“DTC”), in the case of Notes represented by a global note, or by
the trustee by amethod the trustee deems to be fair and appropriate, in the case of Notes that are not represented by a global note.

No Sinking Fund
The Notes will not be entitled to the benefit of any sinking fund.
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Book -Entry; Delivery and Form; Global Note

The Notes of each series sold in the United States will be issued in the form of one or more fully registered global notes without
interest coupons which will be deposited with, or on behalf of, DTC, New York, New York, and registered in the name of Cede & Co., as
nominee of DTC, for the accounts of participants in DTC. Unless and until exchanged, in whole or in part, for Notes in definitive
registered form, a global note may not be transferred except as awhole (i) by the depositary for such global note to anominee of such
depositary, (i) by anominee of such depositary to such depositary or another nominee of such depositary or (jii) by such depositary or
any such nominee to a successor of such depositary or a nominee of such successor.

Ownership of beneficial interests in aregistered global note will be limited to persons, called participants, that have accounts with
the depositary (currently DTC) or persons that may hold interests through participants in DTC. Investors may hold their interests in a
global note directly through Euroclear Bank S.A /N.V., as operator of the Euroclear System (“Euroclear”), and Clearstream Banking,
soci été anonyme (“Clearstrean’), if they are participants in such systems, or indirectly through organizations that are participants in
such systems. Euroclear and Clearstreamwill hold interests in a global note on behalf of their participants through their respective
depositaries, which in turn will hold such interests in the global note in customers’ securities accounts in the depositaries’ names on the
books of DTC.

Upon transfer of a definitive note, the definitive note will be exchanged for an interest in a global note, and the transferee will be
required to hold its interest through a participant in DTC, Euroclear or Clearstream, as applicable.

Upon the issuance of aregistered global note, the depositary will credit, on its book-entry registration and transfer system, the
participants’ accounts with the respective principal or face amounts of the relevant series of Notes beneficially owned by the
participants. Any dealers, underwriters or agents participating in the distribution of the Notes will designate the accounts to be credited.
Ownership of beneficial interests in aregistered global note will be shown on, and the transfer of ownership interests will be effected
only through, records maintained by the depositary, with respect to interests of participants, and on the records of participants, with
respect to interests of persons holding through participants.

So long as the depositary, or its nominee, is the registered owner of aregistered global note, that depositary or its nominee, as the
case may be, will be considered the sole owner or holder of the relevant series of Notes represented by the registered global note for all
purposes under the indenture. Except as described below, owners of beneficial interests in aregistered global note will not be entitled to
have the Notes represented by the registered global note registered in their names, will not receive or be entitled to receive physical
delivery of the Notes in definitive formand will not be considered the owners or holders of the Notes under the indenture. A ccordingly,
each person owning abeneficial interest in aregistered global note must rely on the procedures of the depositary for that registered
global note and, if that person is not a participant, on the procedures of the participant through which the person owns its interest, to
exercise any rights of aholder under the indenture. The laws of some states may require that some purchasers of Notes take physical
delivery of these Notes in definitive form. Such laws may impair the ability to transfer beneficial interests in aglobal note.

To facilitate subsequent transfers, all Notes deposited by participants with DTC will be registered in the name of DTC’s nominee,
Cede & Co. The deposit of the Notes with DTC and their registration in the name of Cede & Co. effect no change in beneficial
ownership. DTCwill have no knowledge of the actual beneficial owners of the Notes. DTC’s records reflect only the identity of the direct
participants to whose accounts such Notes are credited, which may or may not be the beneficial owners. The participants will remain
responsible for keeping account of their holdings on behalf of their customers.

We will make payments due on the Notes to Cede & Co., as nominee of DTC, in immediately available funds. DTC’s practice upon
receipt of any payment of principal, premium, interest or other distribution of
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underlying securities or other property to holders on that registered global note, is to immediately credit participants’ accounts in
amounts proportionate to their respective beneficial interests in that registered global note as shown on the records of the depositary.
Payments by participants to owners of beneficial interests in aregistered global note held through participants will be governed by
standing customer instructions and customary practices, as is now the case with the securities held for the accounts of customers in
bearer formor registered in “street name,” and will be the responsibility of those participants. Payment to Cede & Co. is our
responsibility. Disbursement of such payments to direct participants is the responsibility of Cede & Co. Disbursement of such payments
to the beneficial owners is the responsibility of direct and indirect participants. Neither we, nor the trustee, nor any other agent of ours or
any agent of the trustee will have any responsibility or liability for any aspect of the records relating to payments made on account of
beneficial ownership interests in the registered global note or for maintaining, supervising or reviewing any records relating to those
beneficial ownership interests.

Transfers between participants in Euroclear and Clearstreamwill be effected in the ordinary way in accordance with their respective
rules and operating procedures. If a holder requires physical delivery of a definitive note for any reason, including to sell Notes to
persons in jurisdictions that require such delivery of such Notes or to pledge such Notes, such holder must transfer its interest in the
relevant global note in accordance with the normal procedures of DTC and the procedures set forth in the indenture.

Cross-market transfers between DTC, on the one hand, and directly or indirectly through Euroclear or Clearstream participants, on
the other, will be effected by DTC in accordance with DTC rules on behalf of Euroclear or Clearstream, as the case may be, by its
respective depositary; however, such cross-market transactions will require delivery of instructions to Euroclear or Clearstream, as the
case may be, by the counterparty in such systemin accordance with its rules and procedures and within its established deadlines
(Brussels time). Euroclear or Clearstream, as the case may be, will, if the transaction meets its settlement requirements, deliver
instructions to its respective depositary to take action to effect final settlement on its behalf by delivering or receiving interests in the
global notein DTC, and making or receiving payment in accordance with normal procedures for same-day funds settlement applicable to
DTC. Euroclear participants and Clearstream participants may not deliver instructions directly to the depositaries for Euroclear or
Clearstream.

Because of the time zone differences, the securities account of a Euroclear or Clearstream participant purchasing an interest in the
global note froma DTC participant will be credited during the securities settlement processing day (which must be abusiness day for
Euroclear or Clearstream, as the case may be) immediately following the DTC settlement date, and such credit of any transaction’s
interests in the global note settled during such processing day will be reported to the relevant Euroclear or Clearstream participant on
such day. Cash received in Euroclear or Clearstreamas aresult of sales of interests in aglobal note by or through a Euroclear or
Clearstream participant to a DTC participant will be received with value on the DTC settlement date, but will be available in the relevant
Euroclear or Clearstream cash account only as of the business day following settlement in DTC.

We expect that DTC will take any action permitted to be taken by a holder of Notes only at the direction of one or more participants
to whose account the DTCinterests in aglobal note are credited and only in respect of such portion of the aggregate principal amount
of the Notes as to which such participant or participants has or have given such direction. However, if there is an event of default under
the Notes, DTC will exchange each global note for definitive notes, which it will distribute to its participants.

Although we expect that DTC, Euroclear and Clearstreamwill agree to the foregoing procedures in order to facilitate transfers of
interests in each global note among participants of DTC, Euroclear and Clearstream, DTC, Euroclear and Clearstreamare under no
obligation to performor continue to performsuch procedures, and such procedures may be discontinued at any time. Neither we, nor the
underwriters, nor the trustee will have any responsibility for the performance by DTC, Euroclear or Clearstreamor their respective
participants or indirect participants of their respective obligations under the rules and procedures governing their operations.
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If the depositary for any of the Notes represented by aregistered global noteis at any time unwilling or unable to continue as
depositary or ceases to be a clearing agency registered under the Exchange A ct, and a successor depositary registered as aclearing
agency under the Exchange Act is not appointed by us within 90 days, we will issue Notes in definitive formin exchange for the
registered global note that had been held by the depositary. Any Notes issued in definitive formin exchange for aregistered global note
will be registered in the name or names that the depositary gives to the trustee or other relevant agent of the trustee. It is expected that
the depositary’s instructions will be based upon directions received by the depositary from participants with respect to ownership of
beneficial interests in the registered global note that had been held by the depositary. In addition, we may at any time determine that the
Notes of either series shall no longer be represented by a global note and will issue Notes in definitive formin exchange for such global
note pursuant to the procedure described above.

DTCis alimited-purpose trust company organized under the New York Banking Law, a “banking organization” within the meaning
of the New York Banking Law, a member of the Federal Reserve System, a “clearing corporation” within the meaning of the New York
Uniform Commercial Code and a “clearing agency” registered pursuant to the provisions of Section 17A of the Exchange Act. DTCwas
created to hold securities of its participants and to facilitate the clearance and settlement of securities transactions, such as transfers and
pledges, among its participants in such securities through electronic computerized book-entry changes in accounts of the participants,
thereby eliminating the need for physical movement of securities certificates. DTC’s participants include securities brokers and dealers
(including the underwriters), banks, trust companies, clearing corporations and certain other organizations, some of whomown DTC.
Access to DTC’s book-entry systemis also available to others, such as banks, brokers, dealers and trust companies that clear through
or maintain a custodial relationship with a participant, either directly or indirectly. The rules applicable to DTC and its participants are on
file with the SEC.

Euroclear and Clearstream hold securities for participating organizations. They also facilitate the clearance and settlement of
securities transactions between their respective participants through electronic book-entry changes in the accounts of such participants.
Euroclear and Clearstream provide various services to their participants, including the safekeeping, administration, clearance, settlement,
lending and borrowing of internationally traded securities. Euroclear and Clearstreaminterface with domestic securities markets.
Euroclear and Clearstream participants are financial institutions such as underwriters, securities brokers and dealers, banks, trust
companies and certain other organizations. Indirect access to Euroclear or Clearstreamis also available to others such as banks, brokers,
dealers and trust companies that clear through or maintain a custodial relationship with a Euroclear or Clearstream participant, either
directly or indirectly.

Theinformation in this section concerning DTC and DTC’s book-entry system, as well as information regarding Euroclear and
Clearstream, has been obtained from sources that we believe to be reliable, but neither we nor any underwriter takes responsibility for its
accuracy or completeness. We assume no responsibility for the performance by DTC, Euroclear, Clearstream or their respective
participants or indirect participants of their respective obligations, including obligations that they have under the rules and procedures
that govern their operations.

Notices
Notices to holders of the Notes will be made by first class mail, postage prepaid, to the addresses that appear on the security

with the operating procedures of DTC.

Concerning Our Relationshipwith the Trustee
We maintain ordinary banking relationships and credit facilities with The Bank of New York Mellon, an affiliate of the trustee.
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MATERIAL U.S. FEDERAL INCOMETAX CONSEQUENCES

The following are the material U.S. federal income tax consequences of owning and disposing of Notes purchased in this offering
at the “issue price,” which we assume will be the public offering price for the applicable Notes indicated on the cover of this prospectus
supplement, and held as capital assets for U.S. federal income tax purposes.

This discussion does not describe all of the tax consequences that may be relevant to you in light of your particular circumstances,
including alternative minimumtax consegquences and differing tax consequences applicable to you if you are, for instance:

. afinancial institution;

. aregulated investment company;

. adealer or trader in securities;

. holding Notes as part of a “straddle” or integrated transaction;

. aU.S. Holder (as defined below) whose functional currency is not the U.S. dollar;

. apartnership for U.S. federal income tax purposes; or

. atax-exempt entity.

If you are a partnership for U.S. federal income tax purposes holding our Notes, the U.S. federal income tax treatment of your
partners will generally depend on the status of the partners and your activities.

This summary is based on the Internal Revenue Code of 1986, as amended to the date hereof, administrative pronouncements,
judicial decisions and final, temporary and proposed Treasury Regulations, changes to any of which subsequent to the date of this
prospectus supplement may affect the tax consequences described herein.

This summary does not address any aspect of state, local or non-U.S. taxation, any taxes other than income taxes, or the
application of the M edicare contribution tax. If you are considering the purchase of Notes, you should consult your tax adviser with
regard to the application of the U.S. federal taxlaws to your particular situation, as well as any tax consequences arising under the laws
of any state, local or foreign taxing jurisdiction.

Tax Consequences to U.S. Holder s

This section applies to you if you are a U.S. Holder. You are aU.S. Holder if for U.S. federal income tax purposes you are a
beneficial owner of aNote and you are:

. acitizen or individual resident of the United States;

. acorporation, or other entity taxable as a corporation, created or organized in or under the laws of the United States, any state
therein or the District of Columbia; or

. an estate or trust the income of which is subject to U.S. federal income taxation regardless of its source.

Payments of Interest
Stated interest on a Note will be taxable to you as ordinary interest income at the time it accrues or is received, in accordance with

your method of accounting for federal income tax purposes.

Sale, Redemption or Other Taxable Disposition of the Notes

Upon the sale, redemption or other taxable disposition of a Note, you will recognize taxable gain or loss equal to the difference
between the amount realized on the sale, redemption or other taxable disposition and your
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tax basis in the Note. Your tax basis in a Note will generally equal the cost of your Note. For these purposes, the amount realized does
not include any amount attributable to accrued interest, which is treated as described under “Payments of Interest” above.

Gain or loss realized on the sale, redemption or other taxable disposition of a Note will generally be capital gain or loss and will be
long-term capital gain or loss if at the time of the sale, redemption or other taxable disposition the Note has been held for more than one

year. Long-term capital gains recognized by non-corporate taxpayers are subject to reduced taxrates. The deductibility of capital losses
is subject to limitations.

Backup Withholding and Information Reporting

Information returns are required to be filed with the Internal Revenue Service (“IRS”) in connection with payments on the Notes
and proceeds received fromasale or other disposition of the Notes unless you are an exempt recipient. You may also be subject to
backup withholding on these payments in respect of your Notes unless you provide your taxpayer identification number and otherwise
comply with applicable requirements of the backup withholding rules or you provide proof of an applicable exemption. Amounts
withheld under the backup withholding rules are not additional taxes and may be refunded or credited against your U.S. federal income
tax liability, provided the required information is timely furnished to the IRS.

Tax Consequences to Non-U.S. Holder s

This section applies to you if you are aNon-U.S. Holder. You are a Non-U.S. Holder if for U.S. federal income tax purposes you are
abeneficial owner of a Note and you are:

. anonresident alien individual;

. aforeign corporation; or

. aforeign estate or trust.

You are not a Non-U.S. Holder if you are a nonresident alien individual present in the United States for 183 days or morein the

taxable year of disposition of aNote, or if you are aformer citizen or former resident of the United States, in which case you should
consult your tax adviser regarding the U.S. federal income tax consequences of owning or disposing of a Note.

Payments on the Notes

Subject to the discussion below regarding FATCA, payments of principal and interest on the Notes by us or any paying agent to
you will not be subject to U.S. federal income or withholding tax, provided that, in the case of interest,

. you do not own, actually or constructively, ten percent or more of the total combined voting power of all classes of our stock
entitled to vote;

. you are not a controlled foreign corporation related, directly or indirectly, to us through stock ownership;

. you certify on a properly executed applicable IRS FormW-8BEN or W-8BEN-E, under penalties of perjury, that you are not a
United States person; and

. it is not effectively connected with your conduct of atrade or business in the United States as described below.

If you cannot satisfy one of the first three requirements described above and interest on the Notes is not exempt fromwithholding
tax because it is effectively connected with your conduct of atrade or business in the United States as described below, payments of
interest on the Notes will be subject to withholding tax at a rate of 30%, subject to an applicable treaty providing otherwise.
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Sale, Redemption or Other Taxable Disposition of the Notes

Subject to the discussion below regarding FATCA , you generally will not be subject to U.S. federal income or withholding tax on
gain realized on a sale, redemption or other taxable disposition of Notes, unless the gain is effectively connected with your conduct of a
trade or business in the United States as described below, provided however that any amounts attributable to accrued interest will be
treated as described above under “Payments on the Notes.”

Effectively Connected Income

If interest or gain on a Note is effectively connected with your conduct of atrade or business in the United States (and, if required
by an applicable income taxtreaty, is attributable to a U.S. permanent establishment or fixed base maintained by you), you will generally
be taxed in the same manner as a U.S. Holder (see “Tax Consequences to U.S. Holders” above). In this case, you will be exempt fromthe
withholding tax on interest discussed above, although you will be required to provide a properly executed IRS FormW-8ECI in order to
claiman exemption fromwithholding. You are urged to consult your tax adviser with respect to other U.S. tax consequences of the
ownership and disposition of Notes, including the possible imposition of a branch profits tax at arate of 30% (or alower treaty rate) if
you are aforeign corporation.

Backup Withholding and Information Reporting

Information returns are required to be filed with the IRSin connection with payments of interest on the Notes. Unless you comply
with certification procedures to establish that you are not a United States person, information returns may also be filed with the IRSin
connection with the proceeds froma sale or other disposition of a Note. You may be subject to backup withholding on payments on the
Notes or on the proceeds froma sale or other disposition of the Notes unless you comply with certification procedures to establish that
you are not a United States person or otherwise establish an exemption. Compliance with the certification procedures required to claim
the exemption fromwithholding tax on interest described above under “Payments on the Notes” will satisfy the certification
requirements necessary to avoid backup withholding as well. The amount of any backup withholding froma payment to you will be
allowed as a credit against your U.S. federal income tax liability and may entitle you to arefund, provided that the required information is
timely furnished to the IRS,

FATCA

Provisions commonly referred to as “FATCA” impose withholding of 30% on payments of interest on (beginning July 1, 2014), and
sales or redemption proceeds fromdispositions of (beginning in 2017), U.S. debt instruments to “foreign financial institutions” (which is
broadly defined for this purpose and in general includes investment vehicles) and certain other non-U.S. entities unless various U.S.
information reporting and due diligence requirements (generally relating to ownership by U.S. persons of certain interests in or accounts
with those entities) have been satisfied or an exemption applies. An intergovernmental agreement between the United States and an
applicable foreign country may modify these requirements. If any withholding is imposed and you are not a foreign financial institution,
you generally will be entitled to arefund of any amounts withheld by filing a U.S. federal income tax return, which may entail significant
administrative burden. You should consult your tax adviser regarding the inplications of FATCA for your investment in the Notes.
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UNDERWRITING

Merrill Lynch, Pierce, Fenner & Smith Incorporated, J.P. Morgan Securities LLC and Wells Fargo Securities, LLC are acting as joint
book-running managers of the offering and as representatives of the underwriters named below. Subject to the terms and conditions
stated in the underwriting agreement dated the date of this prospectus supplement, each underwriter named below has severally agreed
to purchase, and we have agreed to sell to that underwriter, the principal amount of Notes of each series: $1,000,000,000 aggregate
principal amount of the 2017 Hoating Rate Notes, $750,000,000 aggregate principal amount of the 2019 Foating Rate Notes,
$2,000,000,000 aggregate principal amount of the 2019 Fixed Rate Notes, $1,500,000,000 aggregate principal amount of the 2021 Fixed Rate
Notes, $2,000,000,000 aggregate principal amount of the 2024 Fixed Rate Notes, $1,750,000,000 aggregate principal amount of the 2034
Fixed Rate Notes and $1,000,000,000 aggregate principal amount of the 2044 Fixed Rate Notes set forth opposite the underwriter’s name.

Principal Principal
Amount Amount Principal Principal Principal Principal Principal
of 2017 of 2019 Amount Amount Amount Amount Amount
Floating Floating of 2019 Fixed of 2021 Fixed of 2024 Fixed of 2034 Fixed of 2044 Fixed
Underwriters Rate Notes Rate Notes Rate Notes Rate Notes Rate Notes Rate Notes Rate Notes
J.P. Morgen Securities LLC $ 233,400,000 $ 175,050,000 $ 466,800,000 $ 350,100,000 $ 466,800,000 $ 408,450,000 $ 233,400,000
Merrill Lynch, Pierce, Fenner & Smith 233,300,000
Incorporated 174,975,000 466,600,000 349,950,000 466,600,000 408,275,000 233,300,000
Wels Fargo Securities, LLC 233,300,000 174,975,000 466,600,000 349,950,000 466,600,000 408,275,000 233,300,000
BNP Paribas Securities Corp. 40,000,000 30,000,000 80,000,000 60,000,000 80,000,000 70,000,000 40,000,000
Citigroup Globa Markets Inc. 40,000,000 30,000,000 80,000,000 60,000,000 80,000,000 70,000,000 40,000,000
Deutsche Bank Securities Inc. 40,000,000 30,000,000 80,000,000 60,000,000 80,000,000 70,000,000 40,000,000
RBS Securities Inc. 40,000,000 30,000,000 80,000,000 60,000,000 80,000,000 70,000,000 40,000,000
Bardays Capitd Inc. 20,000,000 15,000,000 40,000,000 30,000,000 40,000,000 35,000,000 20,000,000
Credit Suisse Securities (USA) LLC 20,000,000 15,000,000 40,000,000 30,000,000 40,000,000 35,000,000 20,000,000
HSBC Securities (USA) Inc. 20,000,000 15,000,000 40,000,000 30,000,000 40,000,000 35,000,000 20,000,000
Mizuho Securities USA Inc. 20,000,000 15,000,000 40,000,000 30,000,000 40,000,000 35,000,000 20,000,000
Morgen Stanley & Co. LLC 20,000,000 15,000,000 40,000,000 30,000,000 40,000,000 35,000,000 20,000,000
RBC Capitd Markets, LLC 20,000,000 15,000,000 40,000,000 30,000,000 40,000,000 35,000,000 20,000,000
Mitsubishi UFJ Securities (USA), Inc. 5,000,000 3,750,000 10,000,000 7,500,000 10,000,000 8,750,000 5,000,000
Santander Investment Securities Inc. 5,000,000 3,750,000 10,000,000 7,500,000 10,000,000 8,750,000 5,000,000
Standard Chartered Bank 5,000,000 3,750,000 10,000,000 7,500,000 10,000,000 8,750,000 5,000,000
SunT rust Robinson Humphrey, Inc. 5,000,000 3,750,000 10,000,000 7,500,000 10,000,000 8,750,000 5,000,000
Totd $ 1,000,000,000 $ 750,000,000 $ 2,000,000,000 $ 1,500,000,000 $ 2,000,000,000 $ 1,750,000,000 $ 1,000,000,000

The underwriting agreement provides that the obligations of the underwriters to purchase the Notes included in this offering are
subject to approval of legal matters by counsel and to other conditions. The underwriters reserve the right to withdraw, cancel or modify
offers to the public and to reject orders in whole or in part. The underwriters are obligated to purchase all the Notes if they purchase any
of the Notes. The underwriting agreement also provides that if an underwriter defaults, the purchase commitments of non-defaulting
underwriters may beincreased or the offering of Notes may be terminated.

The underwriters propose to offer each series of the Notes directly to the public at the public offering prices set forth on the cover
page of this prospectus supplement and some of each series of Notes to dealers at the public offering price less a concession not to
exceed 0.100% of the principal amount of the 2017 Floating Rate Notes, 0.150% of the principal amount of the 2019 Floating Rate Notes,
0.150% of the principal amount of the
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2019 Fixed Rate Notes, 0.200% of the principal amount of the 2021 Fixed Rate Notes, 0.250% of the principal amount of the 2024 Fixed
Rate Notes, 0.400% of the principal amount of the 2034 Fixed Rate Notes and 0.450% of the principal amount of the 2044 Fixed Rate
Notes. The underwriters may allow, and any such dealer may reallow, a concession not to exceed 0.050% of the principal amount of the
2017 Floating Rate Notes, 0.100% of the principal amount of the 2019 Floating Rate Notes, 0.100% of the principal amount of the 2019
Fixed Rate Notes, 0.100% of the principal amount of the 2021 Fixed Rate Notes, 0.150% of the principal amount of the 2024 Fixed Rate
Notes, 0.300% of the principal amount of the 2034 Fixed Rate Notes and 0.300% of the principal amount of the 2044 Fixed Rate Notes.
After the initial offering of the Notes to the public, the representatives may change the public offering prices and other selling terms.

The following table shows the underwriting discount that we are to pay to the underwriters in connection with this offering
(expressed as a percentage of the principal amount of the Notes).

Paid by Orade
Corporation

Per 2017 Floating Rate Note 0.150%
Per 2019 Floating Rate Note 0.250%
Per 2019 Fixed Rate Note 0.250%
Per 2021 Fixed Rate Note 0.300%
Per 2024 Fixed Rate Note 0.400%
Per 2034 Fixed Rate Note 0.700%
Per 2044 Fixed Rate Note 0.750%

We estimate that our total expenses for this offering, other than the underwriting discount, will be approximately $4.7 million.

We have agreed to indenmify the underwriters against certain liabilities, including liabilities under the Securities Act of 1933, as
amended, or to contribute to payments the underwriters may be required to make because of any of those liabilities.

New Issue of Notes

The Notes are new issues of securities with no established trading markets. We have not applied and do not intend to apply to list
the Notes on any securities exchange. The underwriters have advised us that they intend to make a market in each series of the Notes.
However, they are not obligated to do so and may discontinue any market-making in the Notes at any time in their sole discretion.
Therefore, we cannot assure you that liquid trading markets for the Notes will develop, that you will be able to sell your Notes at a
particular time or that the price you receive when you sell will be favorable.

We expect to deliver the Notes against payment for the Notes on or about the date specified in the last paragraph of the cover
page of this prospectus supplement, which will be the fifth business day following the date of the pricing of the Notes (“T+5”). Under
Rule 15c6-1 of the Exchange A ct, trades in the secondary market generally are required to settle in three business days, unless the
parties to atrade expressly agree otherwise. Accordingly, purchasers who wish to trade Notes on the date of pricing or the next
succeeding business day will be required, by virtue of the fact that the Notes initially will settle in T+5, to specify alternative settlement
arrangements to prevent afailed settlement.

Sales Outside the United States

The Notes may be offered and sold in the United States and certain jurisdictions outside the United States in which such offer and
saleis permitted.
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Notice to Prospective Investors in the European Economic Area

In relation to each member state of the European Economic Areathat has implemented the Prospectus Directive (each, arelevant
member state), with effect fromand including the date on which the Prospectus Directive is implemented in that relevant member state
(the relevant implementation date), an offer of Notes described in this prospectus supplement may not be made to the public in that
relevant member state other than:

. to any legal entity which is a qualified investor as defined in the Prospectus Directive;

. to fewer than 100 or, if the relevant member state has implemented the relevant provision of the 2010 PD Amending Directive,
150 natural or legal persons (other than qualified investors as defined in the Prospectus Directive), as permitted under the
Prospectus Directive, subject to obtaining the prior consent of the relevant Dealer or Dealers nominated by us for any such
offer; or

. in any other circumstances falling within Article 3(2) of the Prospectus Directive,

provided that no such offer of securities shall require us or any underwriter to publish a prospectus pursuant to Article 3 of the
Prospectus Directive.

For purposes of this provision, the expression an “offer of securities to the public” in any relevant member state means the
communication in any formand by any means of sufficient information on the terms of the offer and the securities to be offered so as to
enable an investor to decide to purchase or subscribe for the securities, as the expression may be varied in that member state by any
measure implementing the Prospectus Directive in that member state, and the expression “Prospectus Directive” means Directive
2003/71/EC (and amendments thereto, including the 2010 PD Amending Directive, to the extent implemented in the relevant member state)
and includes any relevant implementing measure in each relevant member state. The expression 2010 PD Amending Directive means
Directive 2010/73/EU.

Neither we nor the underwriters have authorized, nor do we or they authorize, the making of any offer of the Notes through any
financial intermediary, other than offers made by the underwriters with aview to the final placement of the Notes as contermplated in this
prospectus supplement. A ccordingly, no purchaser of the Notes, other than the underwriters, is authorized to make any further offer of
the Notes on behalf of us or the underwriters.

Notice to Prospective Investors in the United Kingdom

This prospectus supplement and the accompanying prospectus are only being distributed to, and are only directed at, persons in
the United Kingdomthat are qualified investors within the meaning of Article 2(1)(e) of the Prospectus Directive that are also
(i) investment professionals falling within Article 19(5) of the Financial Services and Markets A ct 2000 (Financial Promotion) Order 2005
(the “Order”) or (ii) high net worth entities, and other persons to whomit may lawfully be communicated, falling within Article 49(2)(a) to
(d) of the Order (each such person being referred to as a “relevant person”). This prospectus supplement and its contents are
confidential and should not be distributed, published or reproduced (in whole or in part) or disclosed by recipients to any other persons
in the United Kingdom. Any person in the United Kingdomthat is not arelevant person should not act or rely on this document or any
of its contents.

Price Stabilization and Short Positions

In connection with the offering, the underwriters may purchase and sell Notes in the open market. Purchases and sales in the open
market may include short sales, purchases to cover short positions and stabilizing purchases.

. Short sales involve secondary market sales by the underwriters of a greater number of Notes than they are required to
purchase in the offering.
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. Covering transactions involve purchases of Notes in the open market after the distribution has been conpleted in order to
cover short positions.

. Stabilizing transactions involve bids to purchase Notes so long as the stabilizing bids do not exceed a specified maximum.

Purchases to cover short positions and stabilizing purchases, as well as other purchases by the underwriters for their own
accounts, may have the effect of preventing or retarding a decline in the market price of the Notes. They may also cause the price of the
Notes to be higher than the price that would otherwise exist in the open market in the absence of these transactions. The underwriters
may conduct these transactions in the over-the-counter market or otherwise. If the underwriters commence any of these transactions,
they may discontinue themat any time.

Other Relationships

The underwriters have performed commercial banking, investment banking and advisory services for us fromtime to time for which
they have received customary fees and reimbursement of expenses. The underwriters may, fromtime to time, engage in transactions with
and performservices for us in the ordinary course of their business for which they may receive customary fees and reimbursement of
expenses.

In addition, in the ordinary course of their various business activities, the underwriters and their respective affiliates may make or
hold a broad array of investments and actively trade debt and equity securities (or related derivative securities) and financial instruments
(including bank loans) for their own account and for the accounts of their customers, and such investment and securities activities may
involve securities and instruments of ours or our affiliates. If any of the underwriters or their affiliates has alending relationship with us,
certain of those underwriters or their affiliates routinely hedge and certain other of those underwriters or their affiliates may hedge, their
credit exposure to us consistent with their customary risk management policies. Typically, these underwriters and their affiliates would
hedge such exposure by entering into transactions which consist of either the purchase of credit default swaps or the creation of short
positions in our securities, including potentially the Notes offered hereby. Any such credit default swaps or short positions could
adversely affect future trading prices of the Notes offered hereby. The underwriters and their affiliates may also make investment
recommendations and/or publish or express independent research views in respect of such securities or financial instruments and may
hold, or recommend to clients that they acquire, long and/or short positions in such securities and instruments.

Certain of the underwriters or their respective affiliates have in the past performed commercial banking, investment banking and
advisory services for us fromtime to time for which they have received customary fees and reimbursement of expenses. For exanple,
certain of the representatives and/or their affiliates are agents and their affiliates are lenders under our 5-year revolving credit facility.

Standard Chartered Bank will not effect any offers or sales of any notes in the United States unless it is through one or more U.S.
registered broker-dealers as permitted by the regulations of the Financial Industry Regulatory Authority.
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VALIDITY OF SECURITIES

The legality of the Notes offered hereby will be passed upon for us by Davis Polk & Wardwell LLP, Menlo Park, Californiaand for
the underwriters by Simpson Thacher & Bartlett LLP, Palo Alto, California.

EXPERTS

The consolidated financial statements of Oracle Corporation appearing in Oracle Corporation’s Annual Report on Form10-K for
theyear ended May 31, 2014 (including the schedule appearing therein), and the effectiveness of Oracle Corporation’s internal control
over financial reporting as of May 31, 2014, have been audited by Ernst & Young LLP, independent registered public accounting firm, as
set forth in their reports thereon, included therein, and incorporated herein by reference. Such consolidated financial statements are
incorporated herein by reference in reliance upon such reports given on the authority of such firmas experts in accounting and auditing.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, proxy statements and other information with the SEC. You may read and copy any
document that we file at the Public Reference Roomof the SEC at 100 F Street, N.E.,, Washington, D.C. 20549. You may obtain information
on the operation of the Public Reference Roomby calling the SEC at 1-800-SEC-0330. In addition, the SEC maintains an Internet site at
http://www.sec.gov, fromwhich interested persons can electronically access the registration statement of which this prospectus
supplement and the accompanying prospectus forma part, including the exhibits and schedules to the registration statement.

As permitted by the SEC rules, this prospectus supplement and the accompanying prospectus do not contain all the information
that you can find in the registration statement or the exhibits to that statement. The SEC allows us to “incorporate by reference” the
information we file with them, which means that we can disclose important information to you by referring you to those documents. The
information incorporated by reference is an important part of this prospectus supplement, and information that we file later with the SEC
will autometically update and supersede this information. We incorporate by reference the documents listed below and all documents
subsequently filed with the SEC pursuant to Section 13(a), 13(c), 14, or 15(d) of the Exchange Act prior to the termination of the offering
under this prospectus supplement, provided, however, that nothing contained herein shall be deemed to incorporate information
furnished to, but not filed with, the SEC:

(@ Annual Report on Form 10-K for the year ended May 31, 2014;

(b) Current Reports on Form8-K filed on June 19, 2014 (with respect to item 8.01 only) and June 24, 2014; and

(c) The portions of the Definitive Proxy Statement on Schedule 14A for the 2013 Annual Meeting of Stockholders that are
incorporated by reference in the Annual Report on Form 10-K for the year ended May 31, 2013.

You may request a copy of these filings at no cost, by contacting our Investor Relations department by calling 650-506-4073, by
writing to Investor Relations, Oracle Corporation, 500 Oracle Parkway, Redwood City, California 94065 or by sending an email to
investor_us@oracle.com.
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The following are types of securities that may be offered and sold by Oracle Corporation or by selling security holders under this
prospectus fromtime to time:

« Common stock « Warrants
» Preferred stock » Purchase contracts
« Debt securities « Units

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

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

* Maturity » Redemption terms » Terms of conversion
* Interest rate « Listing on asecurity exchange « Liquidation amount

« Currency of payments * Amount payable at maturity » Subsidiary guarantees
» Dividends » Conversion or exchange rights » Sinking fund terms

Our Common Stock is quoted on the NA SDA Q Global Select M arket under the ticker symbol ORCL.

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

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

The date of this prospectus is A pril 15, 2013
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We have not authorized anyone to pr ovide you any infor mation other than that containedin or incor por ated by referencein this
pr ospectus, any accompanying pr ospectus supplement or any freewriting prospectus prepared by or on behalf of us or towhich we have
referredyou. Wetake noresponsihility for, and can provide no assur ance as tothereliahility of, any other infor mation that other s may
giveyou. We are not making an offer of these securities in any jurisdiction wher e the offer or sale of the securities is not per mitted.
You should not assume that the infor mation containedin or incor por ated by referencein, this prospectus or any pr ospectus
supplement or freewriting prospectus is accur ate as of any date other than their respective dates. Our business, financial condition,
results of oper ations and pr ospects may have changed since those dates.

Unless we have indicated other wise, r efer ences in this prospectus to “Or acle,” “we,” “us,” and “our” refer to Oracle
Cor por ation and not to any of its existing or future subsidiaries.
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ORACLECORPORATION

Our Business

We are the world’s largest provider of enterprise software and aleading provider of computer hardware products and services.
Our software, hardware systems, and services businesses develop, manufacture, market, host and support database and middleware
software, applications software and hardware systems, with the latter consisting primarily of computer server and storage products.
Our businesses provide products and services that are built upon industry standards, are engineered to work together or
independently within existing customer information technology (IT) environments and run securely on awide range of customer IT
environments, including cloud computing environments.

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

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

About this Prospectus

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

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

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

As permitted by the SEC’s rules, this prospectus does not contain all the information that you can find in the registration statement
or the exhibits to that registration statement. The SEC allows us to “incorporate by reference” the information we file with them, which
means that we can disclose important information to you by referring you to those documents. The information incorporated by
reference is an important part of this prospectus, and information that we file later with the SEC will automatically update and supersede
this information. We incorporate by reference the documents listed below and all documents subsequently filed with the SEC pursuant
to Section 13(a), 13(c), 14, or 15(d) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”) prior to the termination of
the offering under this prospectus:

(@ Current Reports on Form8-K filed on June 18, 2012 (but not to the extent furnished and not filed), June 21, 2012, September 20,
2012 (but not to the extent furnished and not filed), October 25, 2012, November 7, 2012, December 3, 2012 and February 5,
2013;

(b) Quarterly Reports on Form 10-Q for the quarterly periods ended August 31, 2012, November 30, 2012, and February 28, 2013;
(¢) Annual Report on Form 10-K for the year ended May 31, 2012;

(d) Portions of the Definitive Proxy Statement on Schedule 14A for the 2012 annual meeting of stockholders incorporated by
reference in the Annual Report on Form 10-K for the year ended May 31, 2012; and

() Thedescription of our common stock included in our registration statement on pages 101 through 102 of FormS-4, as
amended (Reg. No. 333-129139), filed on Decenmber 29, 2005, including any amendments or reports filed for the purpose of
updating such descriptions.

You may request a copy of thesefilings at no cost, by contacting our Investor Relations department by calling 650-506-4073, by
writing to Investor Relations, Oracle Corporation, 500 Oracle Parkway, Redwood City, California 94065 or by sending an email to
investor_us@oracle.com.
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CAUTIONARY NOTE ON FORWARD-LOOKING STATEMENTS

This prospectus and documents that are incorporated by reference in this prospectus contain statements that are not historical in
nature, are predictive in nature, or that depend upon or refer to future events or conditions or otherwise contain forward-looking
statements within the meaning of Section 21 of the Securities Exchange Act of 1934, as amended, and the Private Securities Litigation
Reform Act of 1995. These include, among other things, statements regarding:

*  our expectation to continue to acquire companies, products, services and technologies;
* our expectation that our software business’ total revenues generally will continue to increase;
» our belief that software license updates and product support revenues and margins will grow;

* our expectation that our hardware business will have lower operating margins as a percentage of revenues than our software
business;

« ourinternational operations providing a significant portion of our total revenues and expenses;

* our expectation to continue to make significant investments in research and development and related product opportunities,
including those related to hardware products and services;

e our expectation to grow our consulting revenues;
» thesufficiency of our sources of funding for acquisitions or other metters;
« thepayment of future dividends and our board of directors’ next opportunity to consider and approve a dividend,;

« our belief that we have adequately provided for any reasonably foreseeable outcomes related to our taxliabilities and that any
tax settlement will not have a material adverse effect on our consolidated financial position or results of operations;

» our belief that certain legal proceedings and claims to which we are a party will not, individually or in the aggregate, result in
losses that are materially in excess of amounts already recognized, if any;

* our expectation that to the extent customers renew support contracts or cloud software subscriptions contracts, we will
recognize revenues for the full contracts’ values over the respective renewal periods;

» our experience and ability to predict future quarterly hardware systems products revenues;

» thetiming of customer orders and delays in our ability to manufacture or deliver afew large transactions substantially
affecting the amount of hardware systems products revenues, expenses and operating margins that we will report;

as well as other statements regarding our future operations, financial condition and prospects, and business strategies. Forward-looking
statements may be preceded by, followed by or include the words “expects,” “anticipates,” “intends,” “plans,” “believes,” “seeks,”
“estimates,” “will,” “is designed to” and similar expressions. We claimthe protection of the safe harbor for forward-looking statements
contained in the Private Securities Litigation Reform Act of 1995 for all forward-looking statements. We have based these forward-
looking statements on our current expectations and projections about future events. These forward-looking statements are subject to
risks, uncertainties and assumptions about our business that could affect our future results and could cause those results or other
outcomes to differ materially fromthose expressed or implied in the forward-looking statements. Factors that might cause or contribute to
such differences include, but are not limited to, those discussed in “Risk Factors” included in documents that we file fromtime to time
with the SEC, including our Annual Report on Form 10-K for the fiscal year ended May 31, 2012 (incorporated by reference herein) and
our other Quarterly Reports on Form 10-Q filed by us in our fiscal year 2013, which runs fromJune 1, 2012 to May 31, 2013 (incorporated
by reference herein).
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We have no obligation to publicly update or revise any forward-looking statements, whether as aresult of new information, future
events or risks, except to the extent required by applicable securities laws. If we do update one or more forward-looking statements, no
inference should be drawn that we will make additional updates with respect to those or other forward-looking statements. New
information, future events or risks could cause the forward-looking events we discuss in this prospectus not to occur. You should not
place undue reliance on these forward-looking statements, which reflect our expectations only as of the date of this prospectus or as of
the date of the documents incorporated by reference herein, as applicable.

USE OF PROCEEDS

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

RETROSPECTIVELY REVISED FINANCIAL ACCOUNTING INFORMATION FOR ADOPTION OF A NEW ACCOUNTING
STANDARD

In our first quarter of fiscal 2013, we adopted A ccounting Standards Update No. 2011-05, Comprehensive Income (Topic 220) —
Presentation of Comprehensive Income and A ccounting Standards Update No. 2011-12, Comprehensive Income (Topic 220) —
Deferral of the Effective Date for Amendmentsto the Presentation of Reclassifications of Items Out of Accumulated Other
Comprehensive Incomein Accounting Standards Update No. 2011-05, whereby we elected to present separate consolidated
statements of comprehensive income. The table below presents these consolidated statements of comprehensive income for the three
fiscal years ended May 31, 2012, 2011 and 2010 to reflect the impact on our previously issued consolidated financial statements.

Year Ended May 31,

(in millions) 2012 2011 2010
(Unaudited)
Net Income $9,981 $ 8547 46,135
Other comprehensive income, net of tax
Net foreign currency translation (losses) gains (39%) 480 an)
Net unrealized (losses) gains on defined benefit plans (202) 32 (3)
Net unrealized gains on marketable securities 7C 26 —
Net unrealized loss on derivative financial instruments — — (€)
Total other comprehensive (loss) income, net (430) 538 (212)
Comprehensive income $9,551 $9,085 $592¢
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RATIO OF EARNINGS TO FIXED CHARGES

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

Nine Months Ended Year Ended May 31,
February 28, February 29,
2013 2012 2012 2011 2010 2009 2008
Ratio of earnings to fixed charges 16x 15x I7x 14x  11x  13x  18x

For purposes of calculating this ratio, the term“earnings” means the amounts resulting fromthe following: (a) our income before
provision for income taxes, plus (b) the noncontrolling interests in the net income of our majority owned subsidiaries, plus (c) our fixed
charges. The term“fixed charges” means the amounts resulting fromthe following: (a) our interest expensed, plus (b) our estimate of the
interest component of rent expense.

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

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

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

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

Authorized Capital Stock

Under the Oracle Restated Certificate of Incorporation, Oracle’s authorized capital stock consists of 11 billion shares of common
stock, $0.01 par value, and 1 million shares of preferred stock, $0.01 par value. As of April 1, 2013, there were approximately 4,698,310,000
shares of Oracle common stock issued and outstanding.

Common Stock

Oracle Common Stock Outstanding. The outstanding shares of our common stock are duly authorized, validly issued, fully paid
and nonassessable. Our common stock is listed and principally traded on the NA SDA Q Gobal Select M arket under the symbol “ORCL.”

Voting Rights. Each holder of shares of our common stock is entitled to one vote for each share held of record on the applicable
record date on all matters submitted to avote of stockholders.

Dividend Rights. Subject to any preferential dividend rights granted to the holders of any shares of our preferred stock that may at
the time be outstanding, holders of our common stock are entitled to receive dividends as may be declared fromtime to time by our board
of directors out of funds legally available therefor.

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

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

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

Preferred Stock

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

Certain Provisions of Our Restated Certificate of Incor por ation and Bylaws

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

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

Certain Anti-Takeover Effects of Delawar e Law

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

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

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

» on or subsequent to such date the business combination is approved by the board and authorized at an annual or special
meeting of stockholders by the affirmative vote of at least 66 2/3% of the outstanding voting stock which is not owned by the
interested stockholder.

A “business combination” is defined to include mergers, asset sales, and other transactions resulting in financial benefit to a
stockholder. In general, an “interested stockholder” is a person who, together with affiliates and associates, owns (or within three years,
did own) 15% or more of a corporation’s voting stock. The statute could prohibit or delay mergers or other takeover or change in control
attempts with respect to our company and, accordingly, may discourage attempts to acquire us even though such atransaction may
offer our stockholders the opportunity to sell their stock at a price above the prevailing market price.

8


http://cfidocs.bbwebds.bloomberg.com:27638/cf/drv5/pub/edgar/2014/07/01/0001193125-14-257652/d747051d424b2.htm#toc

Table of Contents

DESCRIPTION OF DEBT SECURITIES

This prospectus describes certain general terms and provisions of the debt securities. The debt securities will be issued under an
indenture dated January 13, 2006 among Oracle Corporation (formerly known as Ozark Holding Inc.), Oracle Systems Corporation
(formerly known as Oracle Corporation) and Citibank, N.A ., as amended by a supplemental indenture dated as of May 9, 2007 by and
among Oracle Corporation, Citibank, N.A. and The Bank of New York Trust Company, N.A. (subsequently renamed The Bank of New
York Mellon Trust Company, N.A.), as trustee (the “trustee”), as may be further supplemented fromtime to time. The debt securities may
beissued in one or more series established in or pursuant to aboard resolution and set forth in an officers’ certificate or supplemental
indenture. In accordance with the terms of the indenture, Oracle Systems Corporation is no longer an obligor under the indenture and
will not be an obligor on any securities issued under the indenture unless explicitly stated in the prospectus supplement relating to such
securities.

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

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

General

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

+ thetitle;

« any limit upon the aggregate principal amount;

« thedate or dates on which the principal is payable;

» therate or rates at which the debt securities shall bear interest, if any, or the method by which such rate shall be determined;
» thedate or dates fromwhich interest shall accrue;

+ thedate or dates on which interest shall be payable;

» therecord dates for the determination of holders to whominterest is payable;

« theright, if any, to extend the interest payment periods and the duration of such extension;

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

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

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

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

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

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

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

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

« any deletion from, modification of or addition to the events of default or covenants;
* any provisions granting special rights to holders when a specified event occurs;

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

« any special taximplications of the notes;

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

e any guarantor or Co-iSsuers;
* any special interest premiumor other premium;

« whether the debt securities are convertible or exchangeable into common stock or other of our equity securities and the terms
and conditions upon which such conversion or exchange shall be effected; and

» thecurrency in which payments shall be made, if other than U.S. dollars.

Bvents of Default

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

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

(2) default in paying principal, or premium, if any, on the debt securities when due;

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

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

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

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

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

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

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

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

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

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

* cureambiguities, defects or inconsistencies;

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

« make any change that would provide any additional rights or benefits to the holders of the debt securities of a series;
» provide for or add guarantors with respect to the debt securities of any series;

* securethe debt securities of a series;

« establish the formor forms of debt securities of any series;

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

« conformany provision in the indenture to this “Description of Debt Securities”; or

+ makeany changethat does not adversely affect the rights of any holder.

Other amendments and modifications of the indenture or the debt securities may be made with the consent of the holders of not
less than amgjority of the aggregate principal amount of the outstanding debt securities of each series affected by the amendment or
modification (voting as one class), and our compliance with any provision of the indenture with respect to any series of debt securities
may be waived by written notice to the trustee by the holders of amgjority of the aggregate principal amount of the outstanding debt

securities of each series affected by the waiver (voting as one class). However, no modification or amendment may, without the consent
of the holder of each outstanding debt security affected:

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

« changethe currency in which principal, any premiumor interest is paid;

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

« impair the right to institute suit for the enforcement of any payment on the debt securities;
* waive apayment default with respect to the debt securities or any guarantor;

» reducetheinterest rate or extend the time for payment of interest on the debt securities; or
« adversely affect the ranking of the debt securities of any series.

Cowvenants
Principal and Interest

We covenant to pay the principal of and interest on the debt securities when due and in the manner provided in the indenture.

12
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Consolidation, Merger or Sale of Assets

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

» we shall be the continuing person or, if we are not the continuing person, the resulting, surviving or transferee person (the
“surviving entity”) is acompany organized and existing under the laws of the United States or any State or territory;

» thesurviving entity will expressly assume all of our obligations under the debt securities and the indenture, and will, if
required by law to effectuate the assumption, execute a supplemental indenture which will be delivered to the trustee;

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

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

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

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

« themerger of us with or into a single direct or indirect wholly owned subsidiary of ours pursuant to Section 251(g) (or any
successor provision) of the General Corporation Law of the State of Delaware.

If any consolidation or merger or any sale, assignment, conveyance, lease, transfer or other disposition of all or substantially all
our assets occurs in accordance with the indenture, the successor corporation will succeed to, and be substituted for, and may exercise
every right and power of ours under the indenture with the same effect as if such successor corporation had been named in our placein
the indenture. We will (except in the case of alease) be discharged fromall obligations and covenants under the indenture and any debt
securities issued thereunder.

Negative Covenants

In addition to the covenants set forth above, the following additional covenants shall apply to the debt securities (unless
otherwise provided pursuant to a board resolution and set forth in an officers’ certificate or a supplemental indenture). These covenants
do not limit our ability to incur indebtedness and apply only to us.

Limitation on Liens

With respect to each series of debt securities, we will not create or incur any Lien on any of our Properties, whether now owned or
hereafter acquired, or upon any income or profits therefrom, in order to secure any of our Indebtedness, without effectively providing
that such series of debt securities shall be equally and ratably secured until such time as such Indebtedness is no longer secured by
such Lien, except:

(1) Liens existing as of the closing date of the offering of the series of debt securities;

(2) Liens granted after closing date of the offering of the series of debt securities, created in favor of the holders of such
series of debt securities;

(3) Liens securing our Indebtedness which are incurred to extend, renew or refinance Indebtedness which is secured by Liens
permitted to be incurred under the indenture;
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(4) Liens created in substitution of or as replacements for any Liens permitted by the clauses directly above, provided that,
based on a good faith determination of one of our Senior Officers, the Property encumbered under any such substitute or
replacement Lien is substantially similar in nature to the Property encumbered by the otherwise permitted Lien which is being
replaced; and

(5) Permitted Liens.
Notwithstanding the foregoing, we may, without securing any series of debt securities, create or incur Liens which would
otherwise be subject to the restrictions set forth in the preceding paragraph, if after giving effect thereto, Aggregate Debt does not

exceed the greater of (i) 25% of Consolidated Net Worth calculated as of the date of the creation or incurrence of the Lien or (ii) 25% of
Consolidated Net Worth calculated as of the date of the issuance of such debt securities.

Limitation on Sale and Lease-Back Transactions

With respect to each series of debt securities, we will not enter into any sale and lease-back transaction for the sale and leasing
back of any Property, whether now owned or hereafter acquired, unless:

(2) such transaction was entered into prior to the closing date of the offering of the series of debt securities;

(2) such transaction was for the sale and leasing back to us of any Property by one of our Subsidiaries;

(3) such transaction involves a lease for less than three years;

(4) we would be entitled to incur Indebtedness secured by a mortgage on the property to be leased in an amount equal to the

Attributable Liens with respect to such sale and lease-back transaction without equally and ratably securing such series of debt
securities pursuant to the first paragraph of “— Limitation on Liens” above; or

(5) we apply an amount equal to the fair value of the Property sold to the purchase of Property or to the retirement of our
long-term Indebtedness within 365 days of the effective date of any such sale and lease-back transaction. In lieu of applying such
amount to such retirement, we may deliver debt securities to the trustee therefor for cancellation, such debt securities to be credited
at the cost thereof to us.

Notwithstanding the foregoing, we may enter into any sale lease-back transaction which would otherwise be subject to the
foregoing restrictions if after giving effect thereto and at the time of determination, Aggregate Debt does not exceed the greater of
(i) 25% of Consolidated Net Worth calculated as of the closing date of the sale-leaseback transaction or (ii) 25% of Consolidated Net
Worth calculated as of the date of the issuance of the series of debt securities.

Existence

Except as permitted under “— Consolidation, Merger and Sale of Assets,” the indenture requires us to do or cause to be done all
things necessary to preserve and keep in full force and effect our existence, rights and franchises; provided, however, that we shall not
be required to preserve any right or franchise if we determine that their preservation is no longer desirable in the conduct of business.

Certain Definitions
As used in this section, the following terms have the meanings set forth below.

“Aggregate Debt” means the sumof the following as of the date of determination:

(1) the aggregate principal amount of our Indebtedness incurred after the closing date of the offering of the debt securities
and secured by Liens not permitted by the first sentence under “— Limitation on Liens;” and
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(2) our Attributable Liens in respect of sale and lease-back transactions entered into after the closing date of this offering
pursuant to the second paragraph of “— Limitation on Sale and Lease-Back Transactions.”

“Attributable Liens” means in connection with a sale and lease-back transaction the lesser of:
(1) the fair market value of the assets subject to such transaction; and

(2) the present value (discounted at arate per annumequal to the average interest borne by all outstanding debt securities
issued under the indenture (which may include debt securities in addition to the series of debt securities currently outstanding
under the indenture and those being offered by any prospectus supplement) determined on aweighted average basis and
compounded semi-annually) of the obligations of the lessee for rental payments during the termof the related lease.

“Capital Lease” means any Indebtedness represented by alease obligation of a Person incurred with respect to real property or
equipment acquired or leased by such Person and used in its business that is required to be recorded as a capital lease in accordance
with GAAP.

“Consolidated Net Worth” means, as of any date of determination, our Stockholders’ Equity and our Consolidated Subsidiaries on
that date.

“Consolidated Subsidiary” means, as of any date of determination and with respect to any Person, any Subsidiary of that Person
whose financial datais, in accordance with GAAP, reflected in that Person’s consolidated financial statements.

“GAAP” means generally accepted accounting principles set forth in the opinions and pronouncements of the Public Company
Accounting Oversight Board (United States) and statements and pronouncements of the Financial A ccounting Standards Board or in
such other statements by such other entity as have been approved by a significant segment of the accounting profession, which arein
effect as of the date of determination.

“Hedging Obligations” means, with respect to any specified Person, the obligations of such Person under:

(2) interest rate swap agreements (whether fromfixed to floating or fromfloating to fixed), interest rate cap agreements and
interest rate collar agreements;

(2) other agreements or arrangements designed to manage interest rates or interest rate risk;

(3) other agreements or arrangements designed to protect such Person against fluctuations in currency exchange rates or
commodity prices; and

(4) other agreements or arrangements designed to protect such person against fluctuations in equity prices.

“Indebtedness” of any specified Person means, without duplication, any indebtedness, whether or not contingent, in respect of
borrowed money or evidenced by bonds, notes, debentures or similar instruments or letters of credit (or reimbursement agreements with
respect thereto) or representing the balance deferred and unpaid of the purchase price of any Property (including pursuant to Capital
Leases), except any such balance that constitutes an accrued expense or trade payable, if and to the extent any of the foregoing
indebtedness would appear as aliability upon an unconsolidated balance sheet of such Person (but does not include contingent
liabilities which appear only in afootnote to a balance sheet).

“Lien” means any lien, security interest, charge or encumbrance of any kind (including any conditional sale or other title retention
agreement, any lease in the nature thereof, and any agreement to give any security interest).
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“Permitted Liens” means:

(2) Liens on any of our assets, created solely to secure obligations incurred to finance the refurbishment, improvement or
construction of such asset, which obligations are incurred no later than 24 months after completion of such refurbishment,
improvement or construction, and all renewals, extensions, refinancings, replacements or refundings of such obligations;

(2) (a) Liens given to secure the payment of the purchase price incurred in connection with the acquisition (including
acquisition through merger or consolidation) of Property (including shares of stock), including Capital Lease transactions in
connection with any such acquisition, and (b) Liens existing on Property at the time of acquisition thereof or at the time of
acquisition by us of any Person then owning such Property whether or not such existing Liens were given to secure the payment
of the purchase price of the Property to which they attach; provided that, with respect to clause (a), the Liens shall be given within
24 months after such acquisition and shall attach solely to the Property acquired or purchased and any improvements then or
thereafter placed thereon;

(3) Liens in favor of customs and revenue authorities arising as a matter of law to secure payment of customs duties in
connection with the importation of goods;

(4) Liens securing reimbursement obligations with respect to letters of credit that encumber documents and other Property
relating to such letters of credit and the products and proceeds thereof;

(5) Liens encumbering customary initial deposits and margin deposits and other Liens in the ordinary course of business, in
each case securing Hedging Obligations and forward contract, option, futures contracts, futures options, equity hedges or similar
agreements or arrangements designed to protect us fromfluctuations in interest rates, currencies, equities or the price of
commodities;

(6) pre-existing Liens on assets acquired by us after the closing date of this offering;
(7) Liens in our favor;

(8) inchoate Liens incident to construction or maintenance of real property, or Liens incident to construction or maintenance
of real property, now or hereafter filed of record for sums not yet delinquent or being contested in good faith, if reserves or other
appropriate provisions, if any, as shall be required by GA AP shall have been made therefore;

(9) statutory Liens arising in the ordinary course of business with respect to obligations which are not delinquent or are being
contested in good faith, if reserves or other appropriate provisions, if any, as shall be required by GA AP shall have been made
therefore;

(10) Liens consisting of pledges or deposits to secure obligations under workers’ compensation laws or similar legislation,
including Liens of judgments thereunder which are not currently dischargeable;

(12) Liens consisting of pledges or deposits of Property to secure performance in connection with operating leases madein
the ordinary course of business to which we are a party as lessee, provided the aggregate value of all such pledges and deposits in
connection with any such lease does not at any time exceed 16 2/3% of the annual fixed rentals payable under such lease;

(12) Liens consisting of deposits of Property to secure our statutory obligations in the ordinary course of our business;

(13) Liens consisting of deposits of Property to secure (or in lieu of) surety, appeal or customs bonds in proceedings to which
we are a party in the ordinary course of our business, but not in excess of $25,000,000; and

(14) purchase money Liens or purchase money security interests upon or in any Property acquired or held by us in the
ordinary course of business to secure the purchase price of such Property or to secure indebtedness incurred solely for the
purpose of financing the acquisition of such Property.
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“Person” means any individual, corporation, partnership, joint venture, association, limited liability company, joint-stock company,
trust, unincorporated organization or government or any agency or political subdivision thereof.

“Property” means any property or asset, whether real, personal or mixed, or tangible or intangible, including shares of capital stock.

“Senior Officer” of any specified Person means the chief executive officer, any president, any vice president, the chief financial
officer, the treasurer, any assistant treasurer, the secretary or any assistant secretary.

“Stockholders’ Equity” means, as of any date of determination, stockholders’ equity as reflected on the most recent consolidated
balance sheet available to us prepared in accordance with GAAP.

“Subsidiary” of any specified Person means any corporation, association or other business entity of which more than 50% of the
total voting power of shares of capital stock entitled (without regard to the occurrence of any contingency) to vote in the election of
directors, managers or trustees thereof is at the time owned or controlled, directly or indirectly, by such person or one or more of the
other Subsidiaries of that person or a combination thereof.

Satisfaction, Dischar ge and Covenant Defeasance
We may terminate our obligations under the indenture, when:
« gither:

. all the debt securities of any series issued that have been authenticated and delivered have been accepted by the
trustee for cancellation; or

. al the debt securities of any series issued that have not been accepted by the trustee for cancellation will become due
and payable within one year (a“discharge”) and we have made irrevocable arrangements satisfactory to the trustee for
the giving of notice of redemption by such trustee in our name, and at our expense and we have irrevocably deposited
or caused to be deposited with the trustee sufficient funds to pay and discharge the entire indebtedness on the series
of debt securities to pay principal, interest and any premium;

» we have paid or caused to be paid all other sums then due and payable under the indenture; and
+ wehavedelivered to the trustee an officers’ certificate and an opinion of counsel, each stating that all conditions precedent
under the indenture relating to the satisfaction and discharge of the indenture have been complied with.

We may elect to have our obligations under the indenture discharged with respect to the outstanding debt securities of any series
(“legal defeasance”). Legal defeasance means that we will be deemed to have paid and discharged the entire indebtedness represented
by the outstanding debt securities of such series under the indenture, except for:

» therights of holders of the debt securities to receive principal, interest and any premiumwhen due;

» our obligations with respect to the debt securities concerning issuing temporary debt securities, registration of transfer of
debt securities, mutilated, destroyed, lost or stolen debt securities and the maintenance of an office or agency for payment for
debt securities payments held in trust;

» therights, powers, trusts, duties and immunities of the trustee; and
» thedefeasance provisions of the indenture.
In addition, we may elect to have our obligations released with respect to certain covenants in the indenture (“covenant

defeasance™). Any failure to comply with these obligations will not constitute a default or an event of default with respect to the debt
securities of any series. In the event covenant defeasance occurs, certain events,
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not including non-payment, bankruptcy and insolvency events, described under “Events of Default” will no longer constitute an event
of default for that series.

In order to exercise either legal defeasance or covenant defeasance with respect to outstanding debt securities of any series:

we must irrevocably have deposited or caused to be deposited with the trustee as trust funds for the purpose of making the
following payments, specifically pledged as security for, and dedicated solely to the benefits of the holders of the debt
securities of aseries:

. money in an amount;
. U.S. Government Obligations; or
. acombination of money and U.S. Government Obligations,

in each case sufficient without reinvestment, in the written opinion of an internationally recognized firm of independent public
accountants to pay and discharge, and which shall be applied by the trustee to pay and discharge, al of the principal, interest
and any premiumat due date or maturity or if we have made irrevocable arrangements satisfactory to the trustee for the giving
of notice of redemption by the trustee in our name and at our expense, the redemption date;

in the case of legal defeasance, we must have delivered to the trustee an opinion of counsel stating that, as aresult of an IRS
ruling or a change in applicable federal income tax law, the holders of the debt securities of that series will not recognize gain

or loss for federal income tax purposes as aresult of the deposit, defeasance and discharge to be effected and will be subject

to the same federal income tax as would be the case if the deposit, defeasance and discharge did not occur;

in the case of covenant defeasance, we must have delivered to the trustee an opinion of counsel to the effect that the holders
of the debt securities of that series will not recognize gain or loss for U.S. federal income tax purposes as aresult of the
deposit and covenant defeasance to be effected and will be subject to the same federal income tax as would be the case if the
deposit and covenant defeasance did not occur;

no default with respect to the outstanding debt securities of that series has occurred and is continuing at the time of such
deposit after giving effect to the deposit or, in the case of legal defeasance, no default relating to bankruptcy or insolvency
has occurred and is continuing at any time on or before the 91st day after the date of such deposit, it being understood that
this condition is not deemed satisfied until after the 91st day;

the legal defeasance or covenant defeasance will not cause the trustee to have a conflicting interest within the meaning of the
Trust Indenture Act, assuming all debt securities of a series were in default within the meaning of such Act;

the legal defeasance or covenant defeasance will not result in a breach or violation of, or constitute a default under, any other
agreement or instrument to which we are a party;

the legal defeasance or covenant defeasance will not result in the trust arising from such deposit constituting an investment
company within the meaning of the Investment Company Act of 1940, as amended, unless the trust is registered under such
Act or exempt fromregistration; and

we have delivered to the trustee an officers’ certificate and an opinion of counsel stating that all conditions precedent with
respect to the defeasance or covenant defeasance have been complied with.

Unclaimed Funds

All funds deposited with the trustee or any paying agent for the payment of principal, interest, premiumor additional amounts in
respect of the debt securities that remain unclaimed for two years after the maturity date of such debt securities will be repaid to us upon
our request. Thereafter, any right of any noteholder to such funds shall be enforceable only against us, and the trustee and paying
agents will have no liability therefor.
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Gover ning Law

The indenture and the debt securities for all purposes shall be governed by and construed in accordance with the laws of the State
of New York.

Concerning Our Relationshipwith the Trustee
We maintain ordinary banking relationships and credit facilities with The Bank of New York Mellon, an affiliate of the trustee.

DESCRIPTION OF WARRANTS

We may issue warrants to purchase our debt or equity securities or securities of third parties or other rights, including rights to
receive payment in cash or securities based on the value, rate or price of one or more specified commodities, currencies, securities or
indices, or any combination of the foregoing. Warrants may be issued independently or together with any other securities and may be
attached to, or separate from, such securities. Each series of warrants will be issued under a separate warrant agreement to be entered
into between us and awarrant agent. The terms of any warrants to be issued and a description of the material provisions of the
applicable warrant agreement will be set forth in the applicable prospectus supplement.

DESCRIPTION OF PURCHASE CONTRACTS

We may issue purchase contracts for the purchase or sale of:

» debt or equity securities issued by us or securities of third parties, a basket of such securities, an index or indices or such
securities or any combination of the above as specified in the applicable prospectus supplement;

e currencies; or

« commodities.

Each purchase contract will entitle the holder thereof to purchase or sell, and obligate us to sell or purchase, on specified dates,
such securities, currencies or commodities at a specified purchase price, which may be based on aformula, al as set forth in the
applicable prospectus supplement. We may, however, satisfy our obligations, if any, with respect to any purchase contract by delivering
the cash value of such purchase contract or the cash value of the property otherwise deliverable or, in the case of purchase contracts on
underlying currencies, by delivering the underlying currencies, as set forth in the applicable prospectus supplement. The applicable
prospectus supplement will also specify the methods by which the holders may purchase or sell such securities, currencies or
commodities and any acceleration, cancellation or termination provisions or other provisions relating to the settlement of a purchase
contract.

The purchase contracts may require us to make periodic payments to the holders thereof or vice versa, which payments may be
deferred to the extent set forth in the applicable prospectus supplement, and those payments may be unsecured or prefunded on some
basis. The purchase contracts may require the holders thereof to secure their obligations in a specified manner to be described in the
applicable prospectus supplement. Alternatively, purchase contracts may require holders to satisfy their obligations thereunder when
the purchase contracts are issued. Our obligation to settle such pre-paid purchase contracts on the relevant settlement date may
constitute indebtedness. A ccordingly, pre-paid purchase contracts will be issued under the indenture.

DESCRIPTION OF UNITS

As specified in the applicable prospectus supplement, we may issue units consisting of one or more warrants, debt securities,
shares of preferred stock, shares of common stock or any combination of such securities.
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FORMS OF SECURITIES

Each debt security, warrant and unit will be represented either by a certificate issued in definitive formto a particular investor or by
one or more global securities representing the entire issuance of securities. Certificated securities in definitive formand global securities
will beissued in registered form. Definitive securities name you or your nominee as the owner of the security, and in order to transfer or
exchange these securities or to receive payments other than interest or other interim payments, you or your nominee must physically
deliver the securities to the trustee, registrar, paying agent or other agent, as applicable. Gobal securities name a depositary or its
nominee as the owner of the debt securities, warrants or units represented by these global securities. The depositary maintains a
computerized systemthat will reflect each investor’s beneficial ownership of the securities through an account maintained by the
investor with its broker/dealer, bank, trust company or other representative, as we explain more fully below.

Global Securities

Registered Global Securities. We may issue the registered debt securities, warrants and units in the formof one or more fully
registered global securities that will be deposited with a depositary or its nominee identified in the applicable prospectus supplement and
registered in the name of that depositary or nominee. In those cases, one or more registered global securities will be issued in a
denomination or aggregate denominations equal to the portion of the aggregate principal or face amount of the securities to be
represented by registered global securities. Unless and until it is exchanged in whole for securities in definitive registered form, a
registered global security may not be transferred except as awhole by and among the depositary for the registered global security, the
nominees of the depositary or any successors of the depositary or those nominees.

If not described below, any specific terms of the depositary arrangement with respect to any securities to be represented by a
registered global security will be described in the prospectus supplement relating to those securities. We anticipate that the following
provisions will apply to all depositary arrangements.

Ownership of beneficial interests in aregistered global security will be limited to persons, called participants, that have accounts
with the depositary or persons that may hold interests through participants. Upon the issuance of aregistered global security, the
depositary will credit, on its book-entry registration and transfer system, the participants’ accounts with the respective principal or face
amounts of the securities beneficially owned by the participants. Any dealers, underwriters or agents participating in the distribution of
the securities will designate the accounts to be credited. Ownership of beneficial interests in aregistered global security will be shown
on, and the transfer of ownership interests will be effected only through, records maintained by the depositary, with respect to interests
of participants, and on the records of participants, with respect to interests of persons holding through participants. The laws of some
states may require that some purchasers of securities take physical delivery of these securities in definitive form. These laws may impair
your ability to own, transfer or pledge beneficial interests in registered global securities.

So long as the depositary, or its nominee, is the registered owner of aregistered global security, that depositary or its nominee, as
the case may be, will be considered the sole owner or holder of the securities represented by the registered global security for all
purposes under the applicable indenture, warrant agreement or unit agreement. Except as described below, owners of beneficial interests
in aregistered global security will not be entitled to have the securities represented by the registered global security registered in their
names, will not receive or be entitled to receive physical delivery of the securities in definitive formand will not be considered the
owners or holders of the securities under the applicable indenture, warrant agreement or unit agreement. A ccordingly, each person
owning a beneficial interest in aregistered global security must rely on the procedures of the depositary for that registered global
security and, if that person is not a participant, on the procedures of the participant through which the person owns its interest, to
exercise any rights of a holder under the applicable indenture, warrant agreement or unit agreement. We understand that under existing
industry practices, if we request any action of holders or if an owner of a beneficial interest in aregistered global security desires to give
or take any action that a holder is entitled to give or take under the applicable indenture, warrant
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agreement or unit agreement, the depositary for the registered global security would authorize the participants holding the relevant
beneficial interests to give or take that action, and the participants would authorize beneficial owners owning through themto give or
take that action or would otherwise act upon the instructions of beneficial owners holding through them.

Principal, premium, if any, and interest payments on debt securities, and any payments to holders with respect to warrants or units,
represented by aregistered global security registered in the name of a depositary or its nominee will be made to the depositary or its
nominee, as the case may be, as the registered owner of the registered global security. None of Oracle, the trustee, any warrant agent,
unit agent or any other agent of Oracle, agent of the trustee or agent of such warrant agent or unit agent will have any responsibility or
liability for any aspect of the records relating to payments made on account of beneficial ownership interests in the registered global
security or for maintaining, supervising or reviewing any records relating to those beneficial ownership interests.

We expect that the depositary for any of the securities represented by aregistered global security, upon receipt of any payment of
principal, premium, interest or other distribution of underlying securities or other property to holders on that registered global security,
will immediately credit participants’ accounts in amounts proportionate to their respective beneficial interests in that registered global
security as shown on the records of the depositary. We also expect that payments by participants to owners of beneficial interests in a
registered global security held through participants will be governed by standing customer instructions and customary practices, as is
now the case with the securities held for the accounts of customers in bearer formor registered in “street name,” and will be the
responsibility of those participants.

If the depositary for any of these securities represented by aregistered global security is at any time unwilling or unable to
continue as depositary or ceases to be a clearing agency registered under the Exchange Act, and a successor depositary registered as a
clearing agency under the Exchange Act is not appointed by us within 90 days, we will issue securities in definitive formin exchange for
the registered global security that had been held by the depositary. Any securities issued in definitive formin exchange for a registered
global security will be registered in the name or names that the depositary gives to the relevant trustee, warrant agent, unit agent or other
relevant agent of ours or theirs. It is expected that the depositary’s instructions will be based upon directions received by the depositary
from participants with respect to ownership of beneficial interests in the registered global security that had been held by the depositary.
In addition, we may at any time determine that the securities of any series shall no longer be represented by a global security and will
issue securities in definitive formin exchange for such global security pursuant to the procedure described above.
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PLAN OF DISTRIBUTION

We or selling security holders may sell the securities described in this prospectus in the following manner or any manner specified
in aprospectus supplement:

« directly to purchasers, through a specific bidding or auction process or otherwise;
« through agents;

* to or through underwriters;

» through dealers; and

« through aconmbination of any of the foregoing methods of sale.

If any securities are sold pursuant to this prospectus by any persons other than us, we will, in a prospectus supplement, name the
selling security holders, indicate the nature of any relationship such holders have had to us or any of our affiliates during the three years
preceding such offering, state the amount of securities of the class owned by such security holder prior to the offering and the amount
to be offered for the security holder’s account, and state the amount and (if one percent or more) the percentage of the class to be
owned by such security holder after completion of the offering.

We or any selling security holder may directly solicit offers to purchase securities, or agents may be designated to solicit such
offers. Wewill, in the prospectus supplement relating to such offering, name any agent that could be viewed as an underwriter under the
Securities Act of 1933, as amended (the “Securities Act”), and describe any commissions that we or any selling security holder must pay.
Any such agent will be acting on a best efforts basis for the period of its appointment or, if indicated in the applicable prospectus
supplement, on a firmcommitment basis. Agents, dealers and underwriters may be customers of, engage in transactions with, or perform
services for us in the ordinary course of business.

If any underwriters or agents are utilized in the sale of the securities in respect of which this prospectus is delivered, we and, if
applicable, any selling security holder will enter into an underwriting agreement or other agreement with themat the time of sale to them,
and we will set forth in the prospectus supplement relating to such offering the names of the underwriters or agents and the terms of the
related agreement with them.

If adealer is utilized in the sale of the securities in respect of which the prospectus is delivered, we will sell such securities to the
dedler, as principal. The dealer may then resell such securities to the public at varying prices to be determined by such dealer at the time
of resale.

Remarketing firms, agents, underwriters and dealers may be entitled under agreements which they may enter into with us to
indemnification by us and by any selling security holder against certain civil liabilities, including liabilities under the Securities Act, and
may be customers of, engage in transactions with or performservices for us in the ordinary course of business.

In order to facilitate the offering of the securities, any underwriters may engage in transactions that stabilize, maintain or otherwise
affect the price of the securities or any other securities the prices of which may be used to determine payments on such securities.
Specifically, any underwriters may overallot in connection with the offering, creating a short position for their own accounts. In addition,
to cover overallotments or to stabilize the price of the securities or of any such other securities, the underwriters may bid for, and
purchase, the securities or any such other securities in the open market. Finally, in any offering of the securities through a syndicate of
underwriters, the underwriting syndicate may reclaim selling concessions allowed to an underwriter or a dealer for distributing the
securities in the offering if the syndicate repurchases previously distributed securities in transactions to cover syndicate short
positions, in stabilization transactions or otherwise. Any of these activities
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may stabilize or maintain the market price of the securities above independent market levels. Any such underwriters are not required to
engage in these activities and may end any of these activities at any time.

Any underwriter, agent or dealer utilized in the initial offering of securities will not confirm sales to accounts over which it exercises
discretionary authority without the prior specific written approval of its customer.
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VALIDITY OF SECURITIES

In connection with particular offerings of the securities in the future, and if stated in the applicable prospectus supplements, the
validity of those securities will be passed on for us by Davis Polk & Wardwell LLP, and for any underwriters or agents, by counsel
named in the applicable prospectus supplement.

EXPERTS

The consolidated financial statements of Oracle Corporation appearing in our Annual Report on Form 10-K for the year ended
May 31, 2012 (including the schedule appearing therein), and the effectiveness of our internal control over financial reporting as of
May 31, 2012, have been audited by Ernst & Young LLP, independent registered public accounting firm, as set forth in their reports
thereon, included therein, and incorporated herein by reference. Such consolidated financial statements are incorporated herein by
reference in reliance upon such reports given on the authority of such firmas experts in accounting and auditing.
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$10,000,000,000

Oracle Corporation

$1,000,000,000 Floating Rate Notes due 2017
$750,000,000 Floating Rate Notes due 2019
$2,000,000,000 2.250% Notes due 2019
$1,500,000,000 2.800% Notes due 2021
$2,000,000,000 3.400% Notes due 2024
$1,750,000,000 4.300% Notes due 2034
$1,000,000,000 4.500% Notes due 2044

PROSPECTUS SUPPLEM ENT

June 30, 2014

Joint Book-Running Managers

BofA Merrill Lynch J.P. Morgan Wells Fargo Securities
Senior Co-Managers
BNP PARIBAS Citigroup Deutsche Bank Securities RBS
Co-Managers
Barclays Credit Suisse HSBC
Mizuho Securities Mor gan Stanley RBC Capital Markets

Mitsubishi UFJ Securities Santander Standar d Char ter ed Bank SunTrust Robinson Humphr ey
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