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Cau�onary Note on Forward-Looking Statements

For purposes of this Quarterly Report on Form 10-Q (this Quarterly Report), the terms “Oracle,” “we,” “us” and “our” refer to Oracle Corpora�on and its
consolidated subsidiaries. This Quarterly Report contains statements that are not historical in nature, are predic�ve in nature, or that depend upon or refer to
future events or condi�ons or otherwise contain forward-looking statements within the meaning of Sec�on 21E of the Securi�es Exchange Act of 1934, as
amended (Exchange Act), and Sec�on 27A of the Securi�es Act of 1933, as amended (Securi�es Act). These include, among other things, statements
regarding:

 • our expecta�on that we may acquire, and realize the an�cipated benefits of acquiring, companies, products, services and technologies to
further our corporate strategy as compelling opportuni�es become available;

 • our expecta�on that, on a constant currency basis, our total cloud and license revenues generally will con�nue to increase due to
expected growth in our cloud services and license support offerings, and con�nued demand for our cloud license and on-premise license
offerings;

 • our expecta�on that substan�ally all of our customers will renew their license support contracts annually;

 • our expecta�on that our hardware business will have lower opera�ng margins as a percentage of revenues than our cloud and license
business;

 • our expecta�on that we will con�nue to make significant investments in research and development, and our belief that research and
development efforts are essen�al to maintaining our compe��ve posi�on;

 • our expecta�on that our interna�onal opera�ons will con�nue to provide a significant por�on of our total revenues and expenses;

 • our expecta�on that variable expenditures that were curtailed primarily in response to COVID-19 may normalize in future periods
provided global economic and health condi�ons improve;

 • our expecta�on that the propor�on of our cloud services revenues rela�ve to our total revenues will con�nue to increase;

 • the sufficiency of our sources of funding for working capital, capital expenditures, contractual obliga�ons, acquisi�ons, dividends, stock
repurchases, debt repayments and other ma�ers;

 • our belief that we have adequately provided under U.S. generally accepted accoun�ng principles for outcomes related to our tax audits
and that the final outcome of our tax-related examina�ons, agreements or judicial proceedings will not have a material effect on our
results of opera�ons, and our belief that our net deferred tax assets will likely be realized in the foreseeable future;

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

 • our expecta�on that certain li�ga�on related charges and other expenses will not recur;

 • the possibility that certain legal proceedings to which we are a party could have a material impact on our financial posi�on or results of
opera�ons;

 • the �ming and amount of expenses we expect to incur;

 • the cost savings we expect to realize pursuant to our Fiscal 2022 Oracle Restructuring Plan;

 • declara�ons of future cash dividend payments and the �ming and amount of future stock repurchases, including our expecta�on that the
levels of our future stock repurchase ac�vity may be modified in comparison to past periods in order to use available cash for other
purposes;
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 • our expecta�ons regarding the impact of recent accoun�ng pronouncements on our consolidated financial statements;

 • our ability to predict revenues, par�cularly certain cloud license and on-premise license revenues and hardware revenues;

 • the percentages of remaining performance obliga�ons that we expect to recognize as revenues over respec�ve future periods;

as well as other statements regarding our future opera�ons, financial condi�on and prospects, and business strategies. Forward-looking statements may be
preceded by, followed by or include the words “expects,” “an�cipates,” “intends,” “plans,” “believes,” “seeks,” “strives,” “endeavors,” “es�mates,” “will,”
“should,” “is designed to” and similar expressions. We claim the protec�on of the safe harbor for forward-looking statements contained in the Exchange Act
and the Securi�es Act for all forward-looking statements. We have based these forward-looking statements on our current expecta�ons and projec�ons
about future events. These forward-looking statements are subject to risks, uncertain�es and assump�ons about our business that could affect our future
results and could cause those results or other outcomes to differ materially from those expressed or implied in the forward-looking statements. Factors that
might cause or contribute to such differences include, but are not limited to, those discussed in “Risk Factors” included in documents we file from �me to
�me with the U.S. Securi�es and Exchange Commission, including our Annual Report on Form 10-K for our fiscal year ended May 31, 2022 and our other
Quarterly Reports on Form 10-Q filed by us in our fiscal 2023, which runs from June 1, 2022 to May 31, 2023.

We have no obliga�on to publicly update or revise any forward-looking statements, whether as a result of new informa�on, future events or risks, except to
the extent required by applicable securi�es laws. If we do update one or more forward-looking statements, no inference should be drawn that we will make
addi�onal updates with respect to those or other forward-looking statements. New informa�on, future events or risks could cause the forward-looking events
we discuss in this Quarterly Report not to occur. You should not place undue reliance on these forward-looking statements, which reflect our expecta�ons
only as of the date of this Quarterly Report.
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PART I. FINANCIAL INFORMATION

Item 1. Financial Statements (Unaudited)

ORACLE CORPORATION
CONDENSED CONSOLIDATED BALANCE SHEETS

As of February 28, 2023 and May 31, 2022
(Unaudited)

 

(in millions, except per share data)  
February 28,

2023   
May 31,

2022  
ASSETS         

Current assets:         
Cash and cash equivalents  $ 8,219  $ 21,383 
Marketable securi�es   550   519 
Trade receivables, net of allowances for credit losses of $400 and $362 as of February 28, 2023 and May 31, 2022, respec�vely   6,213   5,953 
Prepaid expenses and other current assets   3,714   3,778 

Total current assets   18,696   31,633 
Non-current assets:         

Property, plant and equipment, net   16,345   9,716 
Intangible assets, net   10,707   1,440 
Goodwill, net   61,499   43,811 
Deferred tax assets   12,153   12,782 
Other non-current assets   12,220   9,915 

Total non-current assets   112,924   77,664 
Total assets  $ 131,620  $ 109,297 

LIABILITIES AND STOCKHOLDERS' DEFICIT         
Current liabili�es:         

Notes payable and other borrowings, current  $ 5,415  $ 3,749 
Accounts payable   1,610   1,317 
Accrued compensa�on and related benefits   1,736   1,944 
Deferred revenues   8,598   8,357 
Other current liabili�es   5,521   4,144 

Total current liabili�es   22,880   19,511 
Non-current liabili�es:         

Notes payable and other borrowings, non-current   86,396   72,110 
Income taxes payable   11,335   12,210 
Deferred tax liabili�es   6,814   6,031 
Other non-current liabili�es   6,107   5,203 

Total non-current liabili�es   110,652   95,554 
Commitments and con�ngencies         
Oracle Corpora�on stockholders' deficit:         

Preferred stock, $0.01 par value—authorized: 1.0 shares; outstanding: none   —   — 
Common stock, $0.01 par value and addi�onal paid in capital—authorized: 11,000 shares; outstanding: 2,700 shares and 2,665 shares

as of February 28, 2023 and May 31, 2022, respec�vely   28,994   26,808 
Accumulated deficit   (29,721)   (31,336)
Accumulated other comprehensive loss   (1,694)   (1,692)

Total Oracle Corpora�on stockholders' deficit   (2,421)   (6,220)
Noncontrolling interests   509   452 

Total stockholders' deficit   (1,912)   (5,768)
Total liabili�es and stockholders' deficit  $ 131,620  $ 109,297

 

 
 
See notes to condensed consolidated financial statements.
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ORACLE CORPORATION
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS

For the Three and Nine Months Ended February 28, 2023 and 2022
(Unaudited)

 

  
Three Months Ended

February 28,   
Nine Months Ended

February 28,  
(in millions, except per share data)  2023   2022   2023   2022  

Revenues:                 
Cloud services and license support  $ 8,923  $ 7,637  $ 25,938  $ 22,562 
Cloud license and on-premise license   1,288   1,289   3,627   3,339 
Hardware   811   798   2,424   2,328 
Services   1,376   789   4,129   2,371 

Total revenues   12,398   10,513   36,118   30,600 
Opera�ng expenses:                 

Cloud services and license support(1)   1,980   1,305   5,606   3,778 
Hardware(1)   244   244   780   718 
Services(1)   1,215   669   3,448   1,984 
Sales and marke�ng(1)   2,150   2,004   6,544   5,811 
Research and development   2,146   1,816   6,397   5,254 
General and administra�ve   402   335   1,179   953 
Amor�za�on of intangible assets   886   279   2,712   882 
Acquisi�on related and other   37   20   140   4,707 
Restructuring   78   19   359   89 

Total opera�ng expenses   9,138   6,691   27,165   24,176 
Opera�ng income   3,260   3,822   8,953   6,424 
Interest expense   (908)   (667)   (2,550)   (2,051)
Non-opera�ng expenses, net   (134)   (315)   (386)   (348)
Income before income taxes   2,218   2,840   6,017   4,025 
Provision for income taxes   322   521   833   497 
Net income  $ 1,896  $ 2,319  $ 5,184  $ 3,528 
Earnings per share:                 

Basic  $ 0.70  $ 0.87  $ 1.93  $ 1.30 

Diluted  $ 0.68  $ 0.84  $ 1.88  $ 1.26 
Weighted average common shares outstanding:                 

Basic   2,698   2,670   2,692   2,711 
Diluted   2,776   2,754   2,757   2,800

 

 

(1) Exclusive of amor�za�on of intangible assets, which is shown separately.
 

 
 
See notes to condensed consolidated financial statements.
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ORACLE CORPORATION
CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME

For the Three and Nine Months Ended February 28, 2023 and 2022
(Unaudited)

 

  
Three Months Ended

February 28,   
Nine Months Ended

February 28,  
(in millions)  2023   2022   2023   2022  

Net income  $ 1,896  $ 2,319  $ 5,184  $ 3,528 
Other comprehensive income (loss), net of tax:                 

Net foreign currency transla�on gains (losses)   11   (63)   (183)   (508)
Net unrealized gains on cash flow hedges   71   —   181   — 
Other, net   1   1   —   5 

Total other comprehensive income (loss), net   83   (62)   (2)   (503)
Comprehensive income  $ 1,979  $ 2,257  $ 5,182  $ 3,025

 

 

 
 
See notes to condensed consolidated financial statements.
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ORACLE CORPORATION
CONDENSED CONSOLIDATED STATEMENTS OF STOCKHOLDERS’ DEFICIT

For the Three and Nine Months Ended February 28, 2023 and 2022
(Unaudited)

 

  
Three Months Ended

February 28,   
Nine Months Ended

February 28,  
(in millions, except per share data)  2023   2022   2023   2022  

Common stock and addi�onal paid in capital                 
Balance, beginning of period  $ 28,148  $ 25,591  $ 26,808  $ 26,533 
Common stock issued   98   52   759   357 
Stock-based compensa�on   924   674   2,583   1,900 
Repurchases of common stock   (18)   (65)   (153)   (1,648)
Other, net   (158)   (123)   (1,003)   (1,013)
Balance, end of period  $ 28,994  $ 26,129  $ 28,994  $ 26,129 
Accumulated deficit                 
Balance, beginning of period  $ (30,617)  $ (34,076)  $ (31,336)  $ (20,120)
Repurchases of common stock   (137)   (535)   (983)   (13,952)
Cash dividends declared   (863)   (855)   (2,586)   (2,603)
Net income   1,896   2,319   5,184   3,528 
Balance, end of period  $ (29,721)  $ (33,147)  $ (29,721)  $ (33,147)
Other stockholders' deficit, net                 
Balance, beginning of period  $ (1,307)  $ (1,173)  $ (1,240)  $ (461)
Other comprehensive income (loss), net   83   (62)   (2)   (503)
Other, net   39   42   57   (229)
Balance, end of period  $ (1,185)  $ (1,193)  $ (1,185)  $ (1,193)
Total stockholders' deficit  $ (1,912)  $ (8,211)  $ (1,912)  $ (8,211)
Cash dividends declared per common share  $ 0.32  $ 0.32  $ 0.96  $ 0.96

 

 

 
 
See notes to condensed consolidated financial statements.
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ORACLE CORPORATION
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

For the Nine Months Ended February 28, 2023 and 2022
(Unaudited)

 

  
Nine Months Ended

February 28,  
(in millions)  2023   2022  

Cash flows from opera�ng ac�vi�es:         
Net income  $ 5,184  $ 3,528 
Adjustments to reconcile net income to net cash provided by opera�ng ac�vi�es:         

Deprecia�on   1,810   1,409 
Amor�za�on of intangible assets   2,712   882 
Deferred income taxes   (1,253)   (983)
Stock-based compensa�on   2,583   1,900 
Other, net   487   82 
Changes in opera�ng assets and liabili�es, net of effects from acquisi�ons:         

Decrease in trade receivables, net   460   652 
Decrease in prepaid expenses and other assets   515   71 
Decrease in accounts payable and other liabili�es   (783)   (683)
Decrease in income taxes payable   (453)   (661)
Increase (decrease) in deferred revenues   256   (643)

Net cash provided by opera�ng ac�vi�es   11,518   5,554 
Cash flows from inves�ng ac�vi�es:         

Purchases of marketable securi�es and other investments   (921)   (10,134)
Proceeds from sales and maturi�es of marketable securi�es and other investments   552   25,735 
Acquisi�ons, net of cash acquired   (27,721)   (132)
Capital expenditures   (6,782)   (3,088)

Net cash (used for) provided by inves�ng ac�vi�es   (34,872)   12,381 
Cash flows from financing ac�vi�es:         

Payments for repurchases of common stock   (1,150)   (15,654)
Proceeds from issuances of common stock   759   357 
Shares repurchased for tax withholdings upon ves�ng of restricted stock-based awards   (1,040)   (1,011)
Payments of dividends to stockholders   (2,586)   (2,603)
Proceeds from issuances of commercial paper, net of repayments   1,874   — 
Proceeds from issuances of senior notes and other borrowings, net of issuance costs   33,494   — 
Repayments of senior notes and other borrowings   (21,050)   (5,750)
Other, net   49   (439)

Net cash provided by (used for) financing ac�vi�es   10,350   (25,100)
Effect of exchange rate changes on cash and cash equivalents   (160)   (251)
Net decrease in cash and cash equivalents   (13,164)   (7,416)
Cash and cash equivalents at beginning of period   21,383   30,098 
Cash and cash equivalents at end of period  $ 8,219  $ 22,682 

Non-cash financing ac�vi�es:         
Fair values of stock awards assumed in connec�on with acquisi�ons  $ 55  $ —

 

 
 

 
See notes to condensed consolidated financial statements.
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ORACLE CORPORATION
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

February 28, 2023
(Unaudited)

 

1. BASIS OF PRESENTATION, RECENT ACCOUNTING PRONOUNCEMENTS AND OTHER

Basis of Presenta�on

We have prepared the condensed consolidated financial statements included herein pursuant to the rules and regula�ons of the U.S. Securi�es and Exchange
Commission (SEC). Certain informa�on and footnote disclosures normally included in financial statements prepared in accordance with U.S. generally
accepted accoun�ng principles (GAAP) have been condensed or omi�ed pursuant to such rules and regula�ons. However, we believe that the disclosures
herein are adequate to ensure the informa�on presented is not misleading. These unaudited condensed consolidated financial statements should be read in
conjunc�on with the audited consolidated financial statements and the notes thereto included in our Annual Report on Form 10-K for the fiscal year ended
May 31, 2022.

The comparability of our condensed consolidated financial statements as of and for the nine months ended February 28, 2023 was impacted by $4.7 billion of
certain li�ga�on related charges during the first nine months of fiscal 2022. Refer to Note 16 to Consolidated Financial Statements included in our Annual
Report on Form 10-K for the year ended May 31, 2022 for addi�onal informa�on.

On June 8, 2022, we completed our acquisi�on of Cerner Corpora�on (Cerner), a provider of digital informa�on systems used within hospitals and health
systems, by means of a merger of one of our wholly owned subsidiaries with and into Cerner such that Cerner became an indirect, wholly owned subsidiary
of Oracle. Through our acquisi�on of Cerner, we enhanced our offerings of each of our three exis�ng businesses, cloud and license, hardware and services.
The condensed consolidated financial statements included in this Quarterly Report include the financial results of Cerner prospec�vely from the date of
acquisi�on. Refer to Note 2 below for addi�onal details regarding our acquisi�on of Cerner.

We believe that all necessary adjustments, which consisted only of normal recurring items, have been included in the accompanying financial statements to
present fairly the results of the interim periods. The results of opera�ons for the interim periods presented are not necessarily indica�ve of the opera�ng
results to be expected for any subsequent interim period or for our fiscal year ending May 31, 2023.

There have been no changes to our significant accoun�ng policies as disclosed in our Annual Report on Form 10-K for the fiscal year ended May 31, 2022 that
had a significant impact on our condensed consolidated financial statements or notes thereto as of and for the nine months ended February 28, 2023.

Use of Es�mates

Our condensed consolidated financial statements are prepared in accordance with GAAP as set forth in the Financial Accoun�ng Standards Board’s (FASB)
Accoun�ng Standards Codifica�on, and we consider various staff accoun�ng bulle�ns and other applicable guidance issued by the SEC. These accoun�ng
principles require us to make certain es�mates, judgments and assump�ons. We believe that the es�mates, judgments and assump�ons upon which we rely
are reasonable based upon informa�on available to us at the �me that these es�mates, judgments and assump�ons are made. These es�mates, judgments
and assump�ons can affect the reported amounts of assets and liabili�es as of the date of the financial statements as well as the reported amounts of
revenues and expenses during the periods presented. To the extent that there are differences between these es�mates, judgments or assump�ons and actual
results, our consolidated financial statements will be affected. In many cases, the accoun�ng treatment of a par�cular transac�on is specifically dictated by
GAAP and does not require management’s judgment in its applica�on. There are also areas in which management’s judgment in selec�ng among available
alterna�ves would not produce a materially different result.
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ORACLE CORPORATION
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS—(Con�nued)

February 28, 2023
(Unaudited)

 

During the first quarter of fiscal 2023, we completed an assessment of the useful lives of our servers and increased the es�mate of the useful lives from four
years to five years effec�ve at the beginning of fiscal 2023. Based on the carrying value of our servers as of May 31, 2022, this change in accoun�ng es�mate
decreased our total opera�ng expenses by $101 million and $346 million for the third quarter and first nine months of fiscal 2023, respec�vely.

Cash, Cash Equivalents and Restricted Cash

Restricted cash that was included within cash and cash equivalents as presented within our condensed consolidated balance sheets as of February 28, 2023
and May 31, 2022 and our condensed consolidated statements of cash flows for the nine months ended February 28, 2023 and 2022 was nominal.

Remaining Performance Obliga�ons from Contracts with Customers

Trade receivables, net of allowance for credit losses, and deferred revenues are reported net of related uncollected deferred revenues in our condensed
consolidated balance sheets as of February 28, 2023 and May 31, 2022. The revenues recognized during the nine months ended February 28, 2023 and 2022,
respec�vely, that were included in the opening deferred revenues balances as of May 31, 2022 and 2021, respec�vely, were approximately $7.7 billion and
$8.1 billion, respec�vely. Revenues recognized from performance obliga�ons sa�sfied in prior periods and impairment losses recognized on our receivables
were immaterial in each of the three and nine months ended February 28, 2023 and 2022, respec�vely.

Remaining performance obliga�ons, as defined in Note 1 of Notes to Consolidated Financial Statements included in our Annual Report on Form 10-K for the
fiscal year ended May 31, 2022, were $62.3 billion as of February 28, 2023, approximately 48% of which we expect to recognize as revenues over the next
twelve months, 35% over the subsequent month 13 to month 36, and the remainder therea�er.

Sales of Financing Receivables

We offer certain of our customers the op�on to acquire certain of our cloud and license, hardware and services offerings through separate long-term
payment contracts. We generally sell these contracts that we have financed for our customers on a non-recourse basis to financial ins�tu�ons within 90 days
of the contracts’ dates of execu�on. We record the transfers of amounts due from customers to financial ins�tu�ons as sales of financing receivables because
we are considered to have surrendered control of these financing receivables. Financing receivables sold to financial ins�tu�ons were $344 million and $1.5
billion for the three and nine months ended February 28, 2023, respec�vely, and $352 million and $1.4 billion for the three and nine months ended February
28, 2022, respec�vely.

Non-Marketable Investments

Our non-marketable debt investments and equity securi�es and related instruments totaled $2.1 billion and $1.2 billion as of February 28, 2023 and May 31,
2022, respec�vely, and are included in other non-current assets in the accompanying consolidated balance sheets and are subject to periodic impairment
reviews. Certain of these non-marketable equity securi�es and related instruments are adjusted for observable price changes from orderly transac�ons. The
majority of the non-marketable investments held as of these dates were with a related party en�ty for which we follow the equity method of accoun�ng. We
are also a counterparty to certain op�ons to acquire addi�onal equity interests in that en�ty at various �mes through June 2025 and we could obtain control
of that en�ty should such op�ons be exercised.
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ORACLE CORPORATION
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS—(Con�nued)

February 28, 2023
(Unaudited)

 

Acquisi�on Related and Other Expenses

Acquisi�on related and other expenses primarily consist of personnel related costs for transi�onal and certain other employees, certain business combina�on
adjustments, including adjustments a�er the measurement period has ended, and certain other opera�ng items, net. For the nine months ended February
28, 2022, acquisi�on related and other expenses included certain li�ga�on related charges.
 

  
Three Months Ended

February 28,   
Nine Months Ended

February 28,  
(in millions)  2023   2022   2023   2022  

Transi�onal and other employee related costs  $ 15  $ 2  $ 52  $ 6 
Business combina�on adjustments, net   2   5   10   8 
Other, net   20   13   78   4,693 

Total acquisi�on related and other expenses  $ 37  $ 20  $ 140  $ 4,707
 

Non-Opera�ng Expenses, net

Non-opera�ng expenses, net consists primarily of interest income, net foreign currency exchange losses, the noncontrolling interests in the net profits of our
majority-owned subsidiaries (primarily Oracle Financial Services So�ware Limited and Oracle Corpora�on Japan), net losses related to equity investments
including losses a�ributable to equity method investments and net other income and expenses, including net unrealized gains and losses from our
investment por�olio related to our deferred compensa�on plan, and non-service net periodic pension income and losses.
 

  
Three Months Ended

February 28,   
Nine Months Ended

February 28,  
(in millions)  2023   2022   2023   2022  

Interest income  $ 90  $ 16  $ 180  $ 56 
Foreign currency losses, net   (55)   (29)   (181)   (109)
Noncontrolling interests in income   (41)   (42)   (120)   (131)
Losses from equity investments, net   (122)   (197)   (249)   (138)
Other losses, net   (6)   (63)   (16)   (26)

Total non-opera�ng expenses, net  $ (134)  $ (315)  $ (386)  $ (348)
 

Recent Accoun�ng Pronouncements

Financial Instruments:  In March 2020, the FASB issued ASU 2020-04, Reference Rate Reform (Topic 848): Facilita�on of the Effects of Reference Rate Reform
on Financial Repor�ng (ASU 2020-04) and also issued subsequent amendments to the ini�al guidance (collec�vely, Topic 848). Topic 848 provides op�onal
guidance for contract modifica�ons and certain hedging rela�onships associated with the transi�on from reference rates that are expected to be
discon�nued. We will adopt Topic 848 when our relevant contracts are modified upon transi�on to alterna�ve reference rates. We do not expect our
adop�on of Topic 848 to have a material impact on our consolidated financial statements.
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2. ACQUISITIONS

Acquisi�on of Cerner Corpora�on

On December 20, 2021, we entered into an Agreement and Plan of Merger (Merger Agreement) with Cerner, a provider of digital informa�on systems used
within hospitals and health systems that are designed to enable medical professionals to deliver be�er healthcare to individual pa�ents and communi�es.

On January 19, 2022, pursuant to the Merger Agreement, we commenced a tender offer to purchase all of the issued and outstanding shares of common
stock of Cerner at a purchase price of $95.00 per share, net to the seller in cash, without interest thereon, based upon the terms and subject to the
condi�ons set forth in the Offer to Purchase dated January 19, 2022, and the related Le�er of Transmi�al.

On June 8, 2022, pursuant to the terms of the tender offer and applicable Delaware law, we acquired all the outstanding Cerner shares and effectuated the
merger of Cerner with and into a wholly-owned subsidiary of Oracle and Cerner became an indirect, wholly-owned subsidiary of Oracle. Vested equity awards
outstanding immediately prior to the consumma�on of the merger were cancelled in exchange for the right to receive an amount in cash based on a formula
contained in the Merger Agreement. The unvested equity awards to acquire Cerner common stock that were outstanding immediately prior to the conclusion
of the merger were converted into equity awards denominated in shares of Oracle common stock based on formulas contained in the Merger Agreement. We
have included the financial results of Cerner in our consolidated financial statements from the date of acquisi�on. For the third quarter and first nine months
of fiscal 2023, Cerner contributed $1.5 billion and $4.4 billion to our total revenues, respec�vely.

The total purchase price for Cerner was $28.2 billion, which consisted of $28.2 billion in cash and $55 million for the fair values of restricted stock-based
awards and stock op�ons assumed. Pursuant to our business combina�ons accoun�ng policy, we es�mated the preliminary fair values of net tangible and
intangible assets acquired, and the excess of the considera�on transferred over the aggregate of such fair values was recorded as goodwill. The preliminary
fair values of net tangible assets and intangible assets acquired were based on preliminary valua�ons, and our es�mates and assump�ons are subject to
change within the measurement period (up to one year from the acquisi�on date). The primary areas that remain preliminary relate to the fair values of
intangible assets acquired, certain tangible assets and liabili�es acquired, certain legal ma�ers, income and non-income based taxes and residual goodwill.
We expect to con�nue to obtain informa�on to assist us in determining the fair values of the net assets acquired during the measurement period. The
following table summarizes the es�mated preliminary fair values of net tangible and intangible assets acquired from Cerner:

(in millions)     

Cash and marketable securi�es  $ 769 
Trade receivables, net   793 
Property, plant and equipment, net   1,512 
Intangible assets   11,972 
Goodwill   17,837 
Other assets   839 
Accounts payable and other liabili�es   (993)
Deferred revenues   (297)
Senior notes and other borrowings   (1,600)
Deferred tax liabili�es, net   (2,607)

Total  $ 28,225
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All of the $1.6 billion of senior notes and other borrowings assumed through our Cerner acquisi�on were paid during the first half of fiscal 2023. Refer to
Note 5 below for more informa�on. We do not expect the goodwill recognized as a part of our acquisi�on of Cerner to be deduc�ble for income tax purposes.

Other Fiscal 2023 and 2022 Acquisi�ons

During the first nine months of fiscal 2023 and full year fiscal 2022, we acquired certain other companies and purchased certain technology and development
assets primarily to expand our products and services offerings. These acquisi�ons were not significant individually or in the aggregate to our condensed
consolidated financial statements.

Unaudited Pro Forma Financial Informa�on

The unaudited pro forma financial informa�on in the table below summarizes the combined results of opera�ons for Oracle and Cerner. The unaudited pro
forma financial informa�on for all periods presented included the business combina�on accoun�ng effects resul�ng from this acquisi�on, including
amor�za�on charges from acquired intangible assets (certain of which are preliminary), stock-based compensa�on charges for unvested restricted stock-
based awards and stock op�ons assumed and the related tax effects as though Cerner was combined as of the beginning of fiscal 2022. The unaudited pro
forma financial informa�on as presented below is for informa�onal purposes only and is not necessarily indica�ve of the results of opera�ons that would
have been achieved if the acquisi�on had taken place at the beginning of fiscal 2022.

The unaudited pro forma financial informa�on for the three and nine months ended February 28, 2023 and 2022 combined the historical results of Oracle for
the three and nine months ended February 28, 2023 and 2022, respec�vely, the historical results of Cerner for the three and nine months ended December
31, 2022 and 2021, respec�vely (adjusted due to differences in repor�ng periods and considering the date we acquired Cerner), and the effects of the pro
forma adjustments listed above. The unaudited pro forma financial informa�on was as follows:

  
Three Months Ended

February 28,   
Nine Months Ended

February 28,  
(in millions, except per share data)  2023   2022   2023   2022  

Total revenues  $ 12,398  $ 11,956  $ 36,228  $ 34,954 
Net income  $ 1,896  $ 1,938  $ 5,137  $ 2,143 
Basic earnings per share  $ 0.70  $ 0.73  $ 1.91  $ 0.79 
Diluted earnings per share  $ 0.68  $ 0.70  $ 1.86  $ 0.77

 

 

 

3. FAIR VALUE MEASUREMENTS

We perform fair value measurements in accordance with FASB Accoun�ng Standards Codifica�on (ASC) 820, Fair Value Measurement. ASC 820 defines fair
value as the price that would be received from selling an asset or paid to transfer a liability in an orderly transac�on between market par�cipants at the
measurement date. When determining the fair value measurements for assets and liabili�es required to be recorded at their fair values, we consider the
principal or most advantageous market in which we would transact and consider assump�ons that market par�cipants would use when pricing the assets or
liabili�es, such as inherent risk, transfer restric�ons and risk of nonperformance.
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ASC 820 establishes a fair value hierarchy that requires an en�ty to maximize the use of observable inputs and minimize the use of unobservable inputs when
measuring fair value. An asset’s or a liability’s categoriza�on within the fair value hierarchy is based upon the lowest level of input that is significant to the fair
value measurement. ASC 820 establishes three levels of inputs that may be used to measure fair value:

 • Level 1:  quoted prices in ac�ve markets for iden�cal assets or liabili�es;

 • Level 2:  inputs other than Level 1 that are observable, either directly or indirectly, such as quoted prices in ac�ve markets for similar assets or
liabili�es, quoted prices for iden�cal or similar assets or liabili�es in markets that are not ac�ve, or other inputs that are observable or can be
corroborated by observable market data for substan�ally the full term of the assets or liabili�es; or

 • Level 3:  unobservable inputs that are supported by li�le or no market ac�vity and that are significant to the fair values of the assets or liabili�es.

Assets and Liabili�es Measured at Fair Value on a Recurring Basis

Our assets and liabili�es measured at fair value on a recurring basis consisted of the following (Level 1 and Level 2 inputs are defined above):
 

  February 28, 2023   May 31, 2022  

  
Fair Value Measurements

Using Input Types       
Fair Value Measurements

Using Input Types      
(in millions)  Level 1   Level 2   Total   Level 1   Level 2   Total  

Assets:                         
Money market funds  $ 1,297  $ —  $ 1,297  $ 12,842  $ —  $ 12,842 
Time deposits and other   157   433   590   240   280   520 
Deriva�ve financial instruments   —   181   181   —   —   — 

Total assets  $ 1,454  $ 614  $ 2,068  $ 13,082  $ 280  $ 13,362 
Liabili�es:                         

Deriva�ve financial instruments  $ —  $ 145  $ 145  $ —  $ 97  $ 97
 

 

Our marketable securi�es investments consist of �me deposits, marketable equity securi�es and certain other securi�es. Marketable securi�es as presented
per our condensed consolidated balance sheets included debt securi�es with original maturi�es at the �me of purchase greater than three months and the
remainder of the debt securi�es were included in cash and cash equivalents. We classify our marketable debt securi�es as available-for-sale debt securi�es at
the �me of purchase and reevaluate such classifica�on as of each balance sheet date. As of February 28, 2023 and May 31, 2022, all of our marketable debt
securi�es investments mature within one year. Our valua�on techniques used to measure the fair values of our instruments that were classified as Level 1 in
the table above were derived from quoted market prices and ac�ve markets for these instruments that exist. Our valua�on techniques used to measure the
fair values of Level 2 instruments listed in the table above were derived from the following: non-binding market consensus prices that were corroborated by
observable market data, quoted market prices for similar instruments, or pricing models, such as discounted cash flow techniques, with all significant inputs
derived from or corroborated by observable market data including reference rate yield curves, among others.

Based on the trading prices of the $89.9 billion and $75.9 billion of senior notes and other borrowings and the related fair value hedges that we had
outstanding as of February 28, 2023 and May 31, 2022, respec�vely, the es�mated fair values of the senior notes and other borrowings and the related fair
value hedges using Level 2 inputs at February 28, 2023 and May 31, 2022 were $78.5 billion and $67.0 billion, respec�vely.
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4. INTANGIBLE ASSETS AND GOODWILL

The changes in intangible assets for fiscal 2023 and the net book value of intangible assets as of February 28, 2023 and May 31, 2022 were as follows:
 

  Intangible Assets, Gross   Accumulated Amor�za�on   Intangible Assets, Net   Weighted
Average
Useful
Life(2)

 

(Dollars in millions)  
May 31,

2022   

Addi�ons &
Adjustments,

net(1)   
February 28,

2023   
May 31,

2022   Expense   
February 28,

2023   
May 31,

2022   
February 28,

2023    
Developed technology  $ 3,966   $ 2,379   $ 6,345   $ (3,660)  $ (621)  $ (4,281)  $ 306  $ 2,064    4  
Cloud services and license support

agreements and related rela�onships   5,260    4,318    9,578    (4,194)   (1,135)   (5,329)   1,066    4,249    7  
Cloud license and on-premise license agreements and

related rela�onships   356    2,437    2,793    (343)   (342)   (685)   13    2,108    7  
Other   865    2,845    3,710    (810)   (614)   (1,424)   55    2,286    4  

Total intangible assets, net  $ 10,447   $ 11,979   $ 22,426   $ (9,007)  $ (2,712)  $ (11,719)  $ 1,440   $ 10,707     
 

 

(1) Amounts also included any changes in intangible asset balances for the periods presented that resulted from foreign currency transla�ons.
(2) Represents weighted-average useful lives (in years) of intangible assets acquired during fiscal 2023.

As of February 28, 2023, es�mated future amor�za�on expenses related to intangible assets were as follows (in millions):
 
Remainder of fiscal 2023  $ 869 
Fiscal 2024   2,995 
Fiscal 2025   2,283 
Fiscal 2026   1,620 
Fiscal 2027   664 
Fiscal 2028   635 
Therea�er   1,641 

Total intangible assets, net  $ 10,707
 

 

The changes in the carrying amounts of goodwill, net, which is generally not deduc�ble for tax purposes, for our opera�ng segments for the nine months
ended February 28, 2023 were as follows:
 

(in millions)  Cloud and License   Hardware   Services   Total Goodwill, net  

Balances as of May 31, 2022  $ 39,938  $ 2,367  $ 1,506  $ 43,811 
Goodwill from acquisi�ons   16,460   346   1,065   17,871 
Goodwill adjustments, net(1)   5   1   (189)   (183)

Balances as of February 28, 2023  $ 56,403  $ 2,714  $ 2,382  $ 61,499
 

 

(1) Pursuant to our business combina�ons accoun�ng policy, we recorded goodwill adjustments for the effects on goodwill of changes to net assets acquired during the period that such a change is
iden�fied, provided that any such change is within the measurement period (up to one year from the date of the acquisi�on). Amounts also include any changes in goodwill balances for the period
presented that resulted from foreign currency transla�ons and certain other adjustments.
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5. NOTES PAYABLE AND OTHER BORROWINGS

Delayed Draw Term Loan Credit Agreement

On June 8, 2022, we borrowed $15.7 billion under a delayed draw term loan credit agreement (Bridge Credit Agreement) that we entered into in March 2022
to partly finance our acquisi�on of Cerner. The Bridge Credit Agreement provides that, subject to certain excep�ons, net cash proceeds received by us from
certain debt and equity issuances shall result in mandatory prepayments under the Bridge Credit Agreement. Interest is based on either (a) a Term Secured
Overnight Financing Rate (SOFR)-based formula plus a margin of 100.0 basis points to 137.5 basis points, depending on the credit ra�ng assigned to our long-
term senior unsecured debt, or (b) a Base Rate formula plus a margin of 0.0 basis points to 37.5 basis points, depending on the same such credit ra�ng, each
as set forth in the Bridge Credit Agreement. The effec�ve interest rate for the third quarter and first nine months of fiscal 2023 was 5.36% and 3.57%,
respec�vely. We fully repaid the amount borrowed under the Bridge Credit Agreement during the first nine months of fiscal 2023.

Five-Year Term Loan Credit Agreement

On August 16, 2022, we entered into a $4.4 billion term loan credit agreement (Term Loan Credit Agreement), which provides for a total term loan
commitment of $4.4 billion, comprised of a $3.6 billion term loan (Term Loan 1 Facility) and a $790 million term loan (Term Loan 2 Facility and, together with
the Term Loan 1 Facility, the Term Loan Facili�es). The proceeds of the Term Loan Facili�es may only be used to refinance indebtedness incurred under the
Bridge Credit Agreement and to pay related fees and expenses.

On November 2, 2022, the total term loan commitment was increased by $1.3 billion, comprised of $1.1 billion under the Term Loan 1 Facility and $170
million under the Term Loan 2 Facility pursuant to the terms of the Term Loan Credit Agreement.

We may request addi�onal commitments under the Term Loan Credit Agreement up to a maximum of $6.0 billion (each, an Incremental Borrowing). The use
of proceeds of any Incremental Borrowing will be specified at the �me of such borrowing and may include working capital purposes and other general
corporate purposes.

We ini�ally borrowed $4.4 billion on August 16, 2022, and we borrowed an incremental $1.3 billion on November 2, 2022, each under the Term Loan
Facili�es. We used the net proceeds of the borrowings under the Term Loan Credit Agreement to reduce the amount of indebtedness outstanding under the
Bridge Credit Agreement. The effec�ve interest rate for these borrowings during the third quarter and first nine months of fiscal 2023 was 6.10% and 5.32%,
respec�vely.

The Term Loan Credit Agreement provides for repayment of borrowings under the Term Loan Facili�es as follows:

 • an amount equal to the amount borrowed reduced by any prepayments mul�plied by 1.25% on September 30, 2024 and quarterly therea�er
un�l June 30, 2026;

 • an amount equal to the amount borrowed reduced by any prepayments mul�plied by 2.50% on September 30, 2026 and quarterly therea�er
un�l June 30, 2027; and

 • any remaining unpaid principal balance under the Term Loan 1 Facility will become fully due and payable on August 16, 2027 and any remaining
unpaid principal balance under the Term Loan 2 Facility will become fully due and payable on August 16, 2025 (subject to any extension of the
Term Loan 2 Facility termina�on date, as set out below), unless the outstanding loans are prepaid earlier at the request of Oracle or accelerated
by the lenders if an event of default occurs.

The termina�on date of the Term Loan 2 Facility may be extended at our sole op�on by up to 2 years. The termina�on date of each Term Loan Facility may
also be further extended at each lender’s op�on by up to 2 years.
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Interest is based on either (a) a Term SOFR-based formula plus a margin of 147.5 basis points to 197.5 basis points, depending on the credit ra�ng assigned to
our long-term senior unsecured debt, or (b) a Base Rate formula plus a margin of 47.5 basis points to 97.5 basis points, depending on the same such credit
ra�ng, each as set forth in the Term Loan Credit Agreement.

The Term Loan Credit Agreement contains certain customary representa�ons and warran�es, covenants and events of default, including the requirement that
the ra�o of “Consolidated EBITDA” to “Consolidated Net Interest Expense” (each term as defined in the Term Loan Credit Agreement) of Oracle and its
subsidiaries shall not be less than 3.0 to 1.0 at the end of any fiscal quarter during the period that the Term Loan Credit Agreement is effec�ve. If an event of
default occurs under the Term Loan Credit Agreement and is not cured within the applicable grace period or waived, any unpaid amounts under the Term
Loan Credit Agreement may be declared immediately due and payable. We were in compliance with such covenants as of February 28, 2023.

The summary above does not purport to be complete and is qualified in its en�rety by reference to the full text of the Term Loan Credit Agreement.

Senior Notes

In the first nine months of fiscal 2023, we issued $12.3 billion, par value, of fixed-rate senior notes comprised of the following:
    February 28, 2023

(Dollars in millions)  
Date of

Issuance  Amount   

Effec�ve
Interest

Rate

$1,000, 5.80%, due November 2025  November 2022  $ 1,000  5.93%
$750, 4.50%, due May 2028  February 2023   750  4.60%
$1,250, 6.15%, due November 2029  November 2022   1,250  6.21%
$750, 4.65%, due May 2030  February 2023   750  4.75%
$2,250, 6.25%, due November 2032  November 2022   2,250  6.32%
$1,500, 4.90%, due February 2033  February 2023   1,500  4.95%
$2,500, 6.90%, due November 2052  November 2022   2,500  6.94%
$2,250, 5.55%, due February 2053  February 2023   2,250  5.62%

Total fixed rate senior notes    $ 12,250   
Unamor�zed discount/issuance costs     (67)   

Total fixed-rate senior notes, net    $ 12,183   
 

We used the net proceeds from the issuance of the senior notes to repay the amount of indebtedness outstanding under the Bridge Credit Agreement, to
repay $1.3 billion of senior notes due February 2023 and to par�ally repay our outstanding commercial paper notes. The interest is payable semi-annually.
We may redeem some or all of the senior notes of each series prior to their maturity, subject to certain restric�ons, and the payment of an applicable make-
whole premium in certain instances.

The senior notes rank pari passu with any other exis�ng and future unsecured and unsubordinated indebtedness of Oracle. All exis�ng and future
indebtedness and liabili�es of the subsidiaries of Oracle are or will be effec�vely senior to the senior notes. We were in compliance with all senior notes-
related covenants at February 28, 2023. The material terms and condi�ons of the senior notes are set forth in, and the foregoing descrip�on of the senior
notes is qualified in its en�rety by reference to, the Officers’ Cer�ficates filed as Exhibit 4.1 to Oracle’s Current Report on Form 8-K filed on November 9, 2022
and filed herewith as Exhibit 4.01 and incorporated by reference herein.

16



Table of Contents
 

ORACLE CORPORATION
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS—(Con�nued)

February 28, 2023
(Unaudited)

 

Cash Flow Hedge —Interest Rate Swap Agreements

In August 2022, we entered into certain interest rate swap agreements to manage the related interest rate risk of $4.4 billion borrowings under the Term Loan
Credit Agreement by effec�vely conver�ng the floa�ng-rate to fixed-rate. The economic effect of the swap agreements was to eliminate the uncertainty of
the cash flows associated with floa�ng-rate interest payments of the Term Loan Credit Agreement by a fixed annual interest rate of 3.07%, plus a margin
depending on the credit ra�ng assigned to our long-term senior unsecured debt as men�oned above. We have designated these interest rate swap
agreements as qualifying hedging instruments and are accoun�ng for these as cash flow hedges pursuant to ASC 815, Deriva�ves and Hedging.

The fair values of these interest rate swap agreements are recognized either as non-current assets or non-current liabili�es in our consolidated balance
sheets. Changes in the fair values of these interest rate swap agreements are reported in accumulated other comprehensive loss in our consolidated balance
sheets and an amount is reclassified out of accumulated other comprehensive loss into non-opera�ng income or expense, net in the same period that
corresponding interest expense is recognized.

We do not use any interest rate swap agreements for trading purposes.

Cerner Senior Notes and Other Borrowings

In connec�on with our acquisi�on of Cerner, we assumed:

 • $1.0 billion par value of legacy Cerner senior notes. The acquisi�on triggered a mandatory offer to prepay such senior notes in accordance with
the terms of the underlying note purchase agreements. Holders of $931 million par value of senior notes exercised the op�on for prepayment,
and accordingly, such notes together with accrued interest were redeemed on June 8, 2022, and the remaining outstanding senior notes together
with accrued interest were redeemed during the second quarter of fiscal 2023; and

 • $600 million of principal amount of revolving credit loans. The en�re loan along with accrued interest was se�led and the credit facility was
terminated on June 8, 2022.

Commercial Paper Program and Commercial Paper Notes

During the first quarter of fiscal 2023, our commercial paper program was increased to $6.0 billion. Our commercial paper program allows us to issue and sell
unsecured short-term promissory notes pursuant to a private placement exemp�on from the registra�on requirements under federal and state securi�es
laws pursuant to dealer agreements with various banks and an Issuing and Paying Agency Agreement with Deutsche Bank Trust Company Americas.

There were $1.9 billion of outstanding commercial paper notes as of February 28, 2023 (none outstanding as of May 31, 2022) that mature at various dates
through May 2023. The effec�ve interest rate including issuance costs was 5.24% and 4.55% for the third quarter and first nine months of fiscal 2023,
respec�vely. We use the net proceeds from the issuance of commercial paper for general corporate purposes.

There have been no other significant changes in our notes payable or other borrowing arrangements that were disclosed in our Annual Report on Form 10-K
for the fiscal year ended May 31, 2022.
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6. RESTRUCTURING ACTIVITIES

Fiscal 2022 Oracle Restructuring Plan

During fiscal 2022, our management approved, commi�ed to and ini�ated plans to restructure and further improve efficiencies in our opera�ons due to our
acquisi�ons and certain other opera�onal ac�vi�es (2022 Restructuring Plan). In the first nine months of fiscal 2023, our management supplemented the
2022 Restructuring Plan to reflect addi�onal ac�ons that we expect to take. The total es�mated restructuring costs associated with the 2022 Restructuring
Plan are up to $927 million and will be recorded to the restructuring expense line item within our condensed consolidated statements of opera�ons as they
are incurred. We recorded $359 million and $117 million of restructuring expenses in connec�on with the 2022 Restructuring Plan in the first nine months of
fiscal 2023 and 2022, respec�vely. We expect to incur some of the es�mated remaining $342 million through the end of fiscal 2023. Any changes to the
es�mates or �ming of execu�ng the 2022 Restructuring Plan will be reflected in our future results of opera�ons.

Summary of All Plans
 

 

 
 

Accrued
May 31,
2022(2)

  Nine Months Ended February 28, 2023   Accrued
February 28,

2023(2)

  
Total
Costs

Accrued
to Date

  
Total

Expected
Program

Costs

 

(in millions)   
Ini�al

Costs(3)   
Adj. to
Cost(4)   

Cash
Payments   Others(5)        

2022 Restructuring Plan(1)                                 
Cloud and license  $ 34  $ 206  $ (3)  $ (163)  $ —  $ 74  $ 291  $ 515 
Hardware   7   14   —   (13)   (1)   7   25   32 
Services   9   18   —   (14)   (1)   12   34   51 
Other   10   127   —   (103)   —   34   235   329 

Total 2022 Restructuring Plan  $ 60  $ 365  $ (3)  $ (293)  $ (2)  $ 127  $ 585  $ 927 
Total other restructuring plans(6)  $ 71  $ —  $ (3)  $ (17)  $ (2)  $ 49         

Total restructuring plans  $ 131  $ 365  $ (6)  $ (310)  $ (4)  $ 176        
 

 

(1) Restructuring costs recorded to each of the opera�ng segments presented primarily related to employee severance costs. Other restructuring costs represented employee severance costs not related to
our opera�ng segments and certain other restructuring plan costs.

(2) As of February 28, 2023 and May 31, 2022, substan�ally all restructuring liabili�es have been recorded in other current liabili�es within our condensed consolidated balance sheets.
(3) Costs recorded for the respec�ve restructuring plans during the period presented.
(4) All plan adjustments were changes in es�mates whereby increases and decreases in costs were generally recorded to opera�ng expenses in the period of adjustments.
(5) Represents foreign currency transla�on and certain other non-cash adjustments.
(6) Other restructuring plans presented in the table above included condensed informa�on for other Oracle based plans and other plans associated with certain of our acquisi�ons whereby we con�nued to

make cash outlays to se�le obliga�ons under these plans during the period presented but for which the periodic impact to our condensed consolidated statements of opera�ons was not significant.
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7. DEFERRED REVENUES

Deferred revenues consisted of the following:
 

(in millions)  
February 28,

2023   
May 31,

2022  

Cloud services and license support  $ 7,528  $ 7,406 
Hardware   498   555 
Services   524   360 
Cloud license and on-premise license   48   36 

Deferred revenues, current   8,598   8,357 
Deferred revenues, non-current (in other non-current liabili�es)   790   753 

Total deferred revenues  $ 9,388  $ 9,110
 

 

Deferred cloud services and license support revenues and deferred hardware revenues substan�ally represent customer payments made in advance for cloud
or support contracts that are typically billed in advance with corresponding revenues generally being recognized ratably or based upon customer usage over
the respec�ve contractual periods. Deferred services revenues include prepayments for our services business and revenues for these services are generally
recognized as the services are performed. Deferred cloud license and on-premise license revenues typically resulted from customer payments that related to
undelivered products and services or specified enhancements.
 

 
 

 

8. STOCKHOLDERS’ DEFICIT

Common Stock Repurchases

Our Board of Directors has approved a program for us to repurchase shares of our common stock. As of February 28, 2023, approximately $8.3 billion
remained available for stock repurchases pursuant to our stock repurchase program. We repurchased 15.4 million shares for $1.1 billion during the nine
months ended February 28, 2023 and 177.9 million shares for $15.6 billion during the nine months ended February 28, 2022 under the stock repurchase
program.

Our stock repurchase authoriza�on does not have an expira�on date and the pace of our repurchase ac�vity will depend on factors such as our working
capital needs, our cash requirements for acquisi�ons and dividend payments, our debt repayment obliga�ons or repurchases of our debt, our stock price, and
economic and market condi�ons. Our stock repurchases may be effected from �me to �me through open market purchases or pursuant to a Rule 10b5-1
plan. Our stock repurchase program may be accelerated, suspended, delayed or discon�nued at any �me.

Dividends on Common Stock

In March 2023, our Board of Directors declared a quarterly cash dividend of $0.40 per share of our outstanding common stock, an increase of $0.08 per share
over the dividend declared in December 2022. The dividend is payable on April 24, 2023 to stockholders of record as of the close of business on April 11,
2023. Future declara�ons of dividends and the establishment of future record and payment dates are subject to the final determina�on of our Board of
Directors.

Fiscal 2023 Stock-Based Awards Ac�vity and Compensa�on Expense

During the first nine months of fiscal 2023, we issued 74 million restricted stock-based units (RSUs), substan�ally all of which were part of our annual stock-
based award process, and assumed 5 million RSUs in connec�on with
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our acquisi�on of Cerner. All issued and assumed RSUs are subject to service-based ves�ng restric�ons. These fiscal 2023 stock-based award issuances were
par�ally offset by stock-based award forfeitures and cancella�ons of 10 million shares during the first nine months of fiscal 2023.

The RSUs that were granted during the nine months ended February 28, 2023 have similar ves�ng restric�ons and contractual lives and were valued using
methodologies of a similar nature as those described in Note 12 of Notes to Consolidated Financial Statements included in our Annual Report on Form 10-K
for the fiscal year ended May 31, 2022.

Stock-based compensa�on expense is included in the following opera�ng expense line items in our condensed consolidated statements of opera�ons:
 

  
Three Months Ended

February 28,   
Nine Months Ended

February 28,  
(in millions)  2023   2022   2023   2022  

Cloud services and license support  $ 114  $ 55  $ 319  $ 145 
Hardware   5   4   13   11 
Services   39   17   99   49 
Sales and marke�ng   158   113   433   328 
Research and development   517   421   1,448   1,188 
General and administra�ve   91   64   271   179 

Total stock-based compensa�on  $ 924  $ 674  $ 2,583  $ 1,900
 

 
 

9. INCOME TAXES

Our effec�ve tax rates for each of the periods presented are the result of the mix of income earned in various tax jurisdic�ons that apply a broad range of
income tax rates. Our provision for income taxes varied from the tax computed at the U.S. federal statutory income tax rate for the periods presented
primarily due to earnings in foreign opera�ons, state taxes, the U.S. research and development tax credit, se�lements with tax authori�es, the tax effects of
stock-based compensa�on, the Foreign Derived Intangible Income deduc�on and the tax effect of Global Intangible Low-Taxed Income. Our effec�ve tax rates
were 14.5% and 13.8% for the three and nine months ended February 28, 2023, respec�vely, and 18.4% and 12.3% for the three and nine months ended
February 28, 2022, respec�vely. 

Our net deferred tax assets were $5.3 billion and $6.8 billion as of February 28, 2023 and May 31, 2022, respec�vely. We believe that it is more likely than not
that the net deferred tax assets will be realized in the foreseeable future. Realiza�on of our net deferred tax assets is dependent upon our genera�on of
sufficient taxable income in future years in appropriate tax jurisdic�ons to obtain benefit from the reversal of temporary differences, net opera�ng loss
carryforwards and tax credit carryforwards. The amount of net deferred tax assets considered realizable is subject to adjustment in future periods if es�mates
of future taxable income change.

Domes�cally, U.S. federal and state taxing authori�es are currently examining income tax returns of Oracle and various acquired en��es for years through
fiscal 2021. Our U.S. federal income tax returns have been examined for all years prior to fiscal 2011 and, with some excep�ons, we are no longer subject to
audit for those periods. Our U.S. state income tax returns, with some excep�ons, have been examined for all years prior to fiscal 2007, and we are no longer
subject to audit for those periods.

Interna�onally, tax authori�es for numerous non-U.S. jurisdic�ons are also examining or have examined returns of Oracle and various acquired en��es for
years through fiscal 2023. Many of the relevant tax years are at an
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advanced stage in examina�on or subsequent controversy resolu�on processes. With some excep�ons, we are generally no longer subject to tax
examina�ons in non-U.S. jurisdic�ons for years prior to fiscal 2001.

We are under audit by the IRS and various other domes�c and foreign tax authori�es with regards to income tax and indirect tax ma�ers and are involved in
various challenges and li�ga�on in a number of countries, including, in par�cular, Australia, Brazil, Canada, India, Indonesia, Israel, Italy, Mexico, New Zealand,
Pakistan, Saudi Arabia, South Korea and Spain, where the amounts under controversy are significant. In some, although not all, cases, we have reserved for
poten�al adjustments to our provision for income taxes and accrual of indirect taxes that may result from examina�ons by, or any nego�ated agreements
with, these tax authori�es or final outcomes in judicial proceedings, and we believe that the final outcome of these examina�ons, agreements or judicial
proceedings will not have a material effect on our results of opera�ons. If events occur which indicate payment of these amounts is unnecessary, the reversal
of the liabili�es would result in the recogni�on of benefits in the period we determine the liabili�es are no longer necessary. If our es�mates of the federal,
state, and foreign income tax liabili�es and indirect tax liabili�es are less than the ul�mate assessment, it could result in a further charge to expense.

We believe that we have adequately provided under GAAP for outcomes related to our tax audits. However, there can be no assurances as to the possible
outcomes or any related financial statement effect thereof.
 
 

10. SEGMENT INFORMATION

ASC 280, Segment Repor�ng, establishes standards for repor�ng informa�on about opera�ng segments. Opera�ng segments are defined as components of
an enterprise about which separate financial informa�on is available that is evaluated regularly by the chief opera�ng decision maker, or decision-making
group, in deciding how to allocate resources and in assessing performance. Our chief opera�ng decision makers (CODMs) are our Chief Execu�ve Officer and
Chief Technology Officer. We are organized by line of business and geographically. While our CODMs evaluate results in a number of different ways, the line of
business management structure is the primary basis for which the alloca�on of resources and financial results are assessed. The tabular informa�on below
presents financial informa�on that is provided to our CODMs for their review and assists our CODMs with evalua�ng the company’s performance and
alloca�ng company resources.

We have three businesses—cloud and license, hardware and services—each of which is comprised of a single opera�ng segment. All three of our businesses
market and sell our offerings globally to businesses of many sizes, government agencies, educa�onal ins�tu�ons and resellers with a worldwide sales force
posi�oned to offer the combina�ons that best meet customer needs.

Our cloud and license business engages in the sale, marke�ng and delivery of our enterprise applica�ons and infrastructure technologies through cloud and
on-premise deployment models including our cloud services and license support offerings; and our cloud license and on-premise license offerings. Cloud
services and license support revenues are generated from offerings that are typically contracted with customers directly, billed to customers in advance,
delivered to customers over �me with our revenue recogni�on occurring over the contractual terms, and renewed by customers upon comple�on of the
contractual terms. Cloud services and license support contracts provide customers with access to the latest updates to the applica�ons and infrastructure
technologies as they become available and for which the customer contracted and also include related technical support services over the contractual term.
Cloud license and on-premise license revenues represent fees earned from gran�ng customers licenses, generally on a perpetual basis, to use our database
and middleware and our applica�ons so�ware products within cloud and on-premise IT environments. We generally recognize revenues at the point in �me
the so�ware is made available to the customer to download and use, which typically is immediate upon signature of the license contract. In each fiscal year,
our cloud and license business’ contractual ac�vi�es are typically highest in our fourth fiscal quarter and the related cash flows are
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typically highest in the following quarter (i.e., in the first fiscal quarter of the next fiscal year) as we receive payments from these contracts.

Our hardware business provides infrastructure technologies including Oracle Engineered Systems, servers, storage, industry-specific hardware, opera�ng
systems, virtualiza�on, management and other hardware-related so�ware to support diverse IT environments. Our hardware business also offers hardware
support, which provides customers with so�ware updates for the so�ware components that are essen�al to the func�onality of their hardware products and
can also include product repairs, maintenance services and technical support services that are typically delivered and recognized ratably over the contractual
term.

Our services business provides services to customers and partners to help maximize the performance of their investments in Oracle applica�ons and
infrastructure technologies.

We do not track our assets for each business. Consequently, it is not prac�cal to show assets by opera�ng segment.

The following table presents summary results for each of our three businesses:
 

  
Three Months Ended

February 28,   
Nine Months Ended

February 28,  
(in millions)  2023   2022   2023   2022  

Cloud and license:                 
Revenues  $ 10,211  $ 8,926  $ 29,565  $ 25,901 
Cloud services and license support expenses   1,842   1,231   5,209   3,568 
Sales and marke�ng expenses   1,874   1,760   5,738   5,083 
Margin(1)  $ 6,495  $ 5,935  $ 18,618  $ 17,250 

Hardware:                 
Revenues  $ 811  $ 798  $ 2,424  $ 2,328 
Hardware products and support expenses   236   237   758   696 
Sales and marke�ng expenses   81   88   243   265 
Margin(1)  $ 494  $ 473  $ 1,423  $ 1,367 

Services:                 
Revenues  $ 1,376  $ 789  $ 4,129  $ 2,371 
Services expenses   1,147   633   3,265   1,873 
Margin(1)  $ 229  $ 156  $ 864  $ 498 

Totals:                 
Revenues  $ 12,398  $ 10,513  $ 36,118  $ 30,600 
Expenses   5,180   3,949   15,213   11,485 
Margin(1)  $ 7,218  $ 6,564  $ 20,905  $ 19,115

 

 

(1) The margins reported reflect only the direct controllable costs of each line of business and do not include alloca�ons of research and development, general and administra�ve and certain other allocable
expenses, net. Addi�onally, the margins reported above do not reflect amor�za�on of intangible assets, acquisi�on related and other expenses, restructuring expenses, stock-based compensa�on,
interest expense or certain other non-opera�ng expenses, net. Refer to the table below for a reconcilia�on of our total margin for opera�ng segments to our income before income taxes as reported per
our condensed consolidated statements of opera�ons.
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The following table reconciles total opera�ng segment margin to income before income taxes:
 
 

  
Three Months Ended

February 28,   
Nine Months Ended

February 28,  
(in millions)  2023   2022   2023   2022  

Total margin for opera�ng segments  $ 7,218  $ 6,564  $ 20,905  $ 19,115 
Research and development   (2,146)   (1,816)   (6,397)   (5,254)
General and administra�ve   (402)   (335)   (1,179)   (953)
Amor�za�on of intangible assets   (886)   (279)   (2,712)   (882)
Acquisi�on related and other   (37)   (20)   (140)   (4,707)
Restructuring   (78)   (19)   (359)   (89)
Stock-based compensa�on for opera�ng segments   (316)   (189)   (864)   (533)
Expense alloca�ons and other, net   (93)   (84)   (301)   (273)
Interest expense   (908)   (667)   (2,550)   (2,051)
Non-opera�ng expenses, net   (134)   (315)   (386)   (348)

Income before income taxes  $ 2,218  $ 2,840  $ 6,017  $ 4,025
 

 

Disaggrega�on of Revenues

We have considered informa�on that is regularly reviewed by our CODMs in evalua�ng financial performance, and disclosures presented outside of our
financial statements in our earnings releases and used in investor presenta�ons to disaggregate revenues to depict how the nature, amount, �ming and
uncertainty of revenues and cash flows are affected by economic factors. The principal category we use to disaggregate revenues is the nature of our
products and services as presented in our condensed consolidated statements of opera�ons.

The following table is a summary of our total revenues by geographic region:
 

  
Three Months Ended

February 28,   
Nine Months Ended

February 28,  
(in millions)  2023   2022   2023   2022  

Americas  $ 7,671  $ 5,849  $ 22,649  $ 16,905 
EMEA(1)   3,067   3,014   8,653   8,751 
Asia Pacific   1,660   1,650   4,816   4,944 

Total revenues  $ 12,398  $ 10,513  $ 36,118  $ 30,600
 

 

(1) Comprised of Europe, the Middle East and Africa

The following table presents our cloud services and license support revenues by offerings:
 

  
Three Months Ended

February 28,   
Nine Months Ended

February 28,  
(in millions)  2023   2022   2023   2022  

Cloud services  $ 4,053  $ 2,791  $ 11,445  $ 7,919 
License support   4,870   4,846   14,493   14,643 

Total cloud services and license support revenues  $ 8,923  $ 7,637  $ 25,938  $ 22,562
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The following table presents our cloud services and license support revenues by applica�ons and infrastructure ecosystems:
 

  
Three Months Ended

February 28,   
Nine Months Ended

February 28,  
(in millions)  2023   2022   2023   2022  

Applica�ons cloud services and license support  $ 4,166  $ 3,187  $ 12,262  $ 9,377 
Infrastructure cloud services and license support   4,757   4,450   13,676   13,185 

Total cloud services and license support revenues  $ 8,923  $ 7,637  $ 25,938  $ 22,562
 

 
 

11. EARNINGS PER SHARE

Basic earnings per share is computed by dividing net income for the period by the weighted-average number of common shares outstanding during the
period. Diluted earnings per share is computed by dividing net income for the period by the weighted-average number of common shares outstanding during
the period, plus the dilu�ve effect of outstanding restricted stock-based awards, stock op�ons, and shares issuable under the employee stock purchase plan
as applicable pursuant to the treasury stock method. The following table sets forth the computa�on of basic and diluted earnings per share:
 

  
Three Months Ended

February 28,   
Nine Months Ended

February 28,  
(in millions, except per share data)  2023   2022   2023   2022  

Net income  $ 1,896  $ 2,319  $ 5,184  $ 3,528 
Weighted average common shares outstanding   2,698   2,670   2,692   2,711 
Dilu�ve effect of employee stock plans   78   84   65   89 
Dilu�ve weighted average common shares outstanding   2,776   2,754   2,757   2,800 

Basic earnings per share  $ 0.70  $ 0.87  $ 1.93  $ 1.30 
Diluted earnings per share  $ 0.68  $ 0.84  $ 1.88  $ 1.26 
Shares subject to an�-dilu�ve restricted stock-based awards and stock op�ons excluded from

calcula�on(1)   33   33   56   32
 

 

(1) These weighted shares relate to an�-dilu�ve restricted service based stock-based awards as calculated using the treasury stock method and con�ngently issuable shares pursuant to Performance Stock
Op�ons arrangements. Such shares could be dilu�ve in the future.

 
 

 

12. LEGAL PROCEEDINGS

Deriva�ve Li�ga�on Concerning Oracle’s NetSuite Acquisi�on

On May 3 and July 18, 2017, two alleged stockholders filed separate deriva�ve lawsuits in the Court of Chancery of the State of Delaware, purportedly on
Oracle’s behalf. Therea�er, the court consolidated the two deriva�ve cases and designated the July 18, 2017 complaint as the opera�ve complaint. The
consolidated lawsuit was brought against all the then-current members and one former member of our Board of Directors, and Oracle as a nominal
defendant. Plain�ff alleged that the defendants breached their fiduciary du�es by causing Oracle to agree to purchase NetSuite Inc. (NetSuite) at an excessive
price. The complaint sought (and the opera�ve complaint con�nues to seek) declaratory relief, unspecified monetary damages (including interest), and
a�orneys’ fees and costs. The defendants filed a mo�on to dismiss, which the court denied on March 19, 2018.
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On May 4, 2018, our Board of Directors established a Special Li�ga�on Commi�ee (SLC) to inves�gate the allega�ons in this deriva�ve ac�on. Three non-
employee directors served on the SLC. On August 15, 2019, the SLC filed a le�er with the court, sta�ng that the SLC believed that plain�ff should be allowed
to proceed with the deriva�ve li�ga�on on behalf of Oracle. A�er the SLC advised the Board that it had fulfilled its du�es and obliga�ons, the Board withdrew
the SLC’s authority, except that the SLC maintained certain authority to respond to discovery requests in the li�ga�on.

A�er plain�ff filed the July 18, 2017 complaint, an addi�onal plain�ff joined the case. Plain�ffs filed several amended complaints, and filed their most recent
amended complaint on December 11, 2020. The opera�ve complaint asserts claims for breach of fiduciary duty against our Chief Execu�ve Officer, our Chief
Technology Officer, the estate of Mark Hurd (our former Chief Execu�ve Officer who passed away on October 18, 2019), and two other members of our Board
of Directors. Oracle is named as a nominal defendant. On December 11, 2020, the estate of Mark Hurd and the two other members of our Board of Directors
moved to dismiss this complaint. On June 21, 2021, the court granted this mo�on as to the estate of Mark Hurd and one Board member and denied the
mo�on as to the other Board member, who filed an answer to the complaint on August 9, 2021. On December 28, 2020, our Chief Execu�ve Officer, our Chief
Technology Officer, and Oracle as a nominal defendant filed answers to the opera�ve complaint.

Trial commenced on July 18, 2022, and has concluded. On November 18, 2022, the court held a final hearing on the par�es’ post-trial briefing. On December
27, 2022, the court “so ordered” a s�pula�on, dismissing the Board member from this ac�on. The court has not yet issued a decision regarding our Chief
Execu�ve Officer and Chief Technology Officer.

While Oracle con�nues to evaluate these claims, we do not believe this li�ga�on will have a material impact on our financial posi�on or results of opera�ons.

Securi�es Class Ac�on and Deriva�ve Li�ga�on Concerning Oracle’s Cloud Business

On August 10, 2018, a puta�ve class ac�on, brought by an alleged stockholder of Oracle, was filed in the U.S. District Court for the Northern District of
California against us, our Chief Technology Officer, our then-two Chief Execu�ve Officers, two other Oracle execu�ves, and one former Oracle execu�ve. As
noted above, Mr. Hurd, one of our then-two Chief Execu�ve Officers, passed away on October 18, 2019. On March 8, 2019, plain�ff filed an amended
complaint. Plain�ff alleges that the defendants made or are responsible for false and misleading statements regarding Oracle’s cloud business. Plain�ff further
alleges that the former Oracle execu�ve engaged in insider trading. Plain�ff seeks a ruling that this case may proceed as a class ac�on, and seeks damages,
a�orneys’ fees and costs, and unspecified declaratory/injunc�ve relief. On April 19, 2019, defendants moved to dismiss plain�ff’s amended complaint. On
December 17, 2019, the court granted this mo�on, giving plain�ffs an opportunity to file an amended complaint, which plain�ff filed on February 17, 2020.
On April 23, 2020, defendants filed a mo�on to dismiss, and the court held a hearing on this mo�on on September 24, 2020. On March 22, 2021, the court
granted in part and denied in part this mo�on. The court dismissed the ac�on as to one Oracle execu�ve and the former Oracle execu�ve. The court
permi�ed plain�ff to proceed with only a narrow omissions theory against the remaining defendants. On April 21, 2021, defendants filed an answer to the
complaint. On October 8, 2021, plain�ffs filed a mo�on for class cer�fica�on, which the court granted on May 9, 2022. On May 23, 2022, defendants filed a
pe��on in the Ninth Circuit Court of Appeals for permission to appeal the court’s order gran�ng class cer�fica�on, and plain�ffs filed an opposi�on on June 2,
2022. On June 3, 2022, the District Court “So Ordered” a s�pula�on by the par�es, which vacated all dates in this case because the par�es had reached an
agreement to se�le this ac�on, subject to the court’s approval. On June 8, 2022, the Ninth Circuit Court of Appeals granted defendants’ unopposed mo�on to
stay the pe��on for permission to appeal in light of the proposed se�lement. On September 15, 2022, the District Court granted plain�ffs’ mo�on for
preliminary
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approval of the proposed se�lement, under which the ma�er is resolved for a payment by the Company of $17,500,000. This sum includes all fees and costs.
On January 12, 2023, the court held a final approval hearing, and approved the proposed se�lement. On January 13, 2023, a judgment dismissing this case
was entered. No no�ce of appeal was filed, and the �me to appeal has expired. This ma�er is now concluded.

On February 12 and May 8, 2019, two stockholder deriva�ve lawsuits were filed in the United States District Court for the Northern District of California. The
cases were consolidated, and on July 8, 2019, a single plain�ff filed a consolidated complaint. The consolidated complaint brought various claims rela�ng to
the 10b-5 class ac�on described immediately above. The par�es agreed to stay the deriva�ve case pending resolu�on of defendants’ mo�on to dismiss the
securi�es case, which the court granted in part and denied in part on March 22, 2021.

Plain�ff filed an amended complaint on June 4, 2021. The deriva�ve suit is brought by an alleged stockholder of Oracle, purportedly on Oracle’s behalf,
against our Chief Technology Officer, our Chief Execu�ve Officer, and the estate of Mark Hurd. Plain�ff claims that the alleged ac�ons described in the class
ac�on discussed above caused harm to Oracle, and that defendants violated their fiduciary du�es of candor, good faith, loyalty, and due care by failing to
prevent this alleged harm. Plain�ff also brings deriva�ve claims for viola�ons of federal securi�es laws. Plain�ffs seek a ruling that this case may proceed as a
deriva�ve ac�on, a finding that defendants are liable for breaching their fiduciary du�es, damages, an order direc�ng defendants to enact corporate reforms,
a�orneys’ fees and costs, and unspecified relief. On June 14, 2021, the court “so ordered” a s�pula�on from the par�es, staying this case pending resolu�on
of the 10b-5 ac�on. While the par�es were scheduled to par�cipate in a media�on on October 14, 2022, that media�on was canceled. On October 28, 2022,
the District Court “So Ordered” a s�pula�on extending the stay in this case un�l November 30, 2022, and on December 7, 2022, the court signed a second
s�pula�on, extending the stay un�l January 31, 2023. The par�es are mee�ng and conferring regarding how this li�ga�on will proceed.

While Oracle con�nues to evaluate these claims, we do not believe these ma�ers will have a material impact on our financial posi�on or results of
opera�ons.

Other Li�ga�on

We are party to various other legal proceedings and claims, either asserted or unasserted, which arise in the ordinary course of business, including
proceedings and claims that relate to acquisi�ons we have completed or to companies we have acquired or are a�emp�ng to acquire. While the outcome of
these ma�ers cannot be predicted with certainty, we do not believe that the outcome of any of these ma�ers, individually or in the aggregate, will result in
losses that are materially in excess of amounts already recognized, if any.
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Item 2. Management’s Discussion and Analysis of Financial Condi�on and Results of Opera�ons

We begin Management’s Discussion and Analysis of Financial Condi�on and Results of Opera�ons with an overview of our businesses and significant trends.
This overview is followed by a summary of our cri�cal accoun�ng policies and es�mates that we believe are important to understanding the assump�ons and
judgments incorporated in our reported financial results. We then provide a more detailed analysis of our results of opera�ons and financial condi�on.

Business Overview

Oracle provides products and services that address enterprise informa�on technology (IT) environments. Our products and services include enterprise
applica�ons and infrastructure offerings that are delivered worldwide through a variety of flexible and interoperable IT deployment models. These models
include on-premise deployments, cloud-based deployments, and hybrid deployments (an approach that combines both on-premise and cloud-based
deployments). Accordingly, we offer choice and flexibility to our customers and facilitate the product, service and deployment combina�ons that best suit our
customers’ needs. Through our worldwide sales force and Oracle Partner Network, we sell to customers all over the world including businesses of many sizes,
government agencies, educa�onal ins�tu�ons and resellers.

We have three businesses: cloud and license; hardware; and services; each of which comprises a single opera�ng segment. The descrip�ons set forth below
as a part of this Item 2 Management’s Discussion and Analysis of Financial Condi�on and Results of Opera�ons and the informa�on contained within Note 10
of Notes to Condensed Consolidated Financial Statements included elsewhere in this Quarterly Report provide addi�onal informa�on related to our
businesses and opera�ng segments and align to how our chief opera�ng decision makers (CODMs), which include our Chief Execu�ve Officer and Chief
Technology Officer, view our opera�ng results and allocate resources.

Cloud and License Business

Our cloud and license business, which represented 83% of our total revenues on a trailing 4-quarter basis, markets, sells and delivers a broad spectrum of
enterprise applica�ons and infrastructure technologies through our cloud and license offerings. Revenue streams included in our cloud and license business
are:

 • Cloud services and license support revenues, which include:

 o license support revenues, which are earned by providing Oracle license support services to customers that have elected to purchase
support services in connec�on with the purchase of Oracle applica�ons and infrastructure so�ware licenses for use in cloud, on-premise
and other IT environments. Substan�ally all license support customers renew their support contracts with us upon expira�on in order to
con�nue to benefit from technical support services and the periodic issuance of unspecified updates and enhancements, which current
license support customers are en�tled to receive. License support contracts are generally priced as a percentage of the net fees paid by the
customer to purchase a cloud license and/or on-premise license; are generally billed in advance of the support services being performed;
are generally renewed at the customer’s op�on; and are generally recognized as revenues ratably over the contractual period that the
support services are provided, which is generally one year; and

 o cloud services revenues, which provide customers access to Oracle Cloud applica�ons and infrastructure technologies via cloud-based
deployment models that Oracle develops, provides unspecified updates and enhancements for, deploys, hosts, manages and supports and
that customers access by entering into a subscrip�on agreement with us for a stated period. Oracle Cloud Services arrangements are
generally billed in advance of the cloud services being performed; generally have dura�ons of one to three years; are generally renewed at
the customer’s op�on; and are generally recognized as revenues ratably over the contractual period of the cloud contract or, in the case of
usage model contracts, as the cloud services are consumed over �me.

 • Cloud license and on-premise license revenues, which include revenues from the licensing of our so�ware products including Oracle Applica�ons,
Oracle Database, Oracle Middleware and Java, among others,
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 which our customers deploy within cloud-based, on-premise and other IT environments. Our cloud license and on-premise license transac�ons
are generally perpetual in nature and are generally recognized as revenues up front at the point in �me when the so�ware is made available to
the customer to download and use. Revenues from usage-based royalty arrangements for dis�nct cloud licenses and on-premise licenses are
recognized at the point in �me when the so�ware end user usage occurs. The �ming of a few large license transac�ons can substan�ally affect
our quarterly license revenues due to the point-in-�me nature of revenue recogni�on for license transac�ons, which is different than the typical
revenue recogni�on pa�ern for our cloud services and license support revenues in which revenues are generally recognized ratably over the
contractual terms. Cloud license and on-premise license customers have the op�on to purchase and renew license support contracts, as further
described above.

Providing choice and flexibility to our customers as to when and how they deploy Oracle applica�ons and infrastructure technologies are important elements
of our corporate strategy. In recent periods, customer demand for our applica�ons and infrastructure technologies delivered through our Oracle Cloud
Services has increased. To address customer demand and enable customer choice, we have introduced certain programs for customers to pivot their
applica�ons and infrastructure licenses and the related license support to the Oracle Cloud for new deployments and to migrate to and expand with the
Oracle Cloud for their exis�ng workloads. The propor�on of our cloud services revenues rela�ve to our total revenues has increased and we expect this trend
to con�nue. Cloud services revenues represented 33% and 32% of our total revenues for the three and nine months ended February 28, 2023, respec�vely,
and 27% and 26% of our total revenues for the three and nine months ended February 28, 2022, respec�vely.

Our cloud and license business’ revenue growth is affected by many factors, including the strength of general economic and business condi�ons;
governmental budgetary constraints; the strategy for and compe��ve posi�on of our offerings; customer sa�sfac�on with our offerings; the con�nued
renewal of our cloud services and license support customer contracts by the customer contract base; substan�ally all customers con�nuing to purchase
license support contracts in connec�on with their license purchases; the pricing of license support contracts sold in connec�on with the sales of licenses; the
pricing, amounts and volumes of licenses and cloud services sold; our ability to manage Oracle Cloud capacity requirements to meet exis�ng and prospec�ve
customer demand; and foreign currency rate fluctua�ons.

On a constant currency basis, we expect that our total cloud and license revenues generally will con�nue to increase due to:

 • expected growth in our cloud services and license support offerings; and

 • con�nued demand for our cloud license and on-premise license offerings.

We believe these factors should contribute to future growth in our cloud and license business’ total revenues, which should enable us to con�nue to make
investments in research and development and our cloud opera�ons to develop, improve, increase the capacity of and expand the geographic footprint of our
cloud and license products and services.

Our cloud and license business’ margin has historically trended upward over the course of the four quarters within a par�cular fiscal year due to the historical
upward trend of our cloud and license business’ revenues over those quarterly periods and because the majority of our costs for this business are generally
fixed in the short term. The historical upward trend of our cloud and license business’ revenues over the course of the four quarters within a par�cular fiscal
year is primarily due to the addi�on of new cloud services and license support contracts to the customer contract base that we generally recognize as
revenues ratably or based upon customer usage over the respec�ve contractual terms and the renewal of exis�ng customers’ cloud services and license
support contracts over the course of each fiscal year that we generally recognize as revenues in a similar manner; and the historical upward trend of our cloud
license and on-premise license revenues, which we generally recognize at a point in �me upon delivery; in each case over those four fiscal quarterly periods.

Hardware Business

Our hardware business, which represented 7% of our total revenues on a trailing 4-quarter basis, provides a broad selec�on of enterprise hardware products
and hardware-related so�ware products including Oracle Engineered
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Systems, servers, storage, industry-specific hardware offerings, opera�ng systems, virtualiza�on, management and other hardware-related so�ware, and
related hardware support. Each hardware product and its related so�ware, such as an opera�ng system or firmware, are highly interdependent and
interrelated and are accounted for as a combined performance obliga�on. The revenues for this combined performance obliga�on are generally recognized at
the point in �me that the hardware product and its related so�ware are delivered to the customer and ownership is transferred to the customer. We expect
to make investments in research and development to improve exis�ng hardware products and services and to develop new hardware products and services.
The majority of our hardware products are sold through indirect channels, including independent distributors and value-added resellers. Our hardware
support offerings provide customers with unspecified so�ware updates for so�ware components that are essen�al to the func�onality of our hardware
products and associated so�ware products. Our hardware support offerings can also include product repairs, maintenance services and technical support
services. Hardware support contracts are entered into and renewed at the op�on of the customer, are generally priced as a percentage of the net hardware
products fees and are generally recognized as revenues ratably as the hardware support services are delivered over the contractual terms.

We generally expect our hardware business to have lower opera�ng margins as a percentage of revenues than our cloud and license business due to the
incremental costs we incur to produce and distribute these products and to provide support services, including direct materials and labor costs.

Our quarterly hardware revenues are difficult to predict. Our hardware revenues, cost of hardware and hardware opera�ng margins that we report are
affected by many factors, including our manufacturing partners’ abili�es to �mely manufacture or deliver a few large hardware transac�ons, with this factor
becoming more pronounced in recent periods due to global supply chain constraints for certain technology components; our strategy for and the posi�on of
our hardware products rela�ve to compe�tor offerings; customer demand for compe�ng offerings, including cloud infrastructure offerings; the strength of
general economic and business condi�ons; governmental budgetary constraints; whether customers decide to purchase hardware support contracts at or in
close proximity to the �me of hardware product sale; the percentage of our hardware support contract customer base that renews its support contracts and
the close associa�on between hardware products, which have a finite life, and customer demand for related hardware support as hardware products age;
customer decisions to either maintain or upgrade their exis�ng hardware infrastructure to newly developed technologies that are available; and foreign
currency rate fluctua�ons.

Services Business

Our services business, which represented 10% of our total revenues on a trailing 4-quarter basis, helps customers and partners maximize the performance of
their investments in Oracle applica�ons and infrastructure technologies. We believe that our services are differen�ated based on our focus on Oracle
technologies, extensive experience, broad sets of intellectual property and best prac�ces. Our services offerings include consul�ng services and advanced
customer services. Our services business has lower margins than our cloud and license and hardware businesses. Our services revenues are affected by many
factors including our strategy for, and the compe��ve posi�on of, our services; customer demand for our cloud and license and hardware offerings and the
related services that we may market and sell in connec�on with these offerings; general economic condi�ons; governmental budgetary constraints; personnel
reduc�ons in our customers’ IT departments; �ghter controls over customer discre�onary spending; and foreign currency rate fluctua�ons.
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Acquisi�ons

Our selec�ve and ac�ve acquisi�on program is another important element of our corporate strategy. Historically, we have invested billions of dollars to
acquire a number of complementary companies, products, services and technologies. As compelling opportuni�es become available, we may acquire
companies, products, services and technologies in furtherance of our corporate strategy. We have acquired certain companies and technologies during the
first nine months of fiscal 2023 and full year fiscal 2022, including Cerner. Refer to Note 2 of Notes to Condensed Consolidated Financial Statements included
elsewhere in this Quarterly Report for addi�onal informa�on related to our acquisi�on of Cerner and our other recent acquisi�ons.

We believe that we can fund our future acquisi�ons with our internally available cash, cash equivalents and marketable securi�es balances, cash generated
from opera�ons, addi�onal borrowings or from the issuance of addi�onal securi�es. We es�mate the financial impact of any poten�al acquisi�on with regard
to earnings, opera�ng margin, cash flows and return on invested capital targets, among others, before deciding to move forward with an acquisi�on.

Cri�cal Accoun�ng Policies and Es�mates

Our consolidated financial statements are prepared in accordance with U.S. generally accepted accoun�ng principles (GAAP) as set forth in the Financial
Accoun�ng Standards Board’s Accoun�ng Standards Codifica�on (ASC), and we consider various staff accoun�ng bulle�ns and other applicable guidance
issued by the SEC. GAAP, as set forth within the ASC, requires us to make certain es�mates, judgments and assump�ons. We believe that the es�mates,
judgments and assump�ons upon which we rely are reasonable based upon informa�on available to us at the �me that these es�mates, judgments and
assump�ons are made. These es�mates, judgments and assump�ons can affect the reported amounts of assets and liabili�es as of the date of the financial
statements as well as the reported amounts of revenues and expenses during the periods presented. To the extent that there are differences between these
es�mates, judgments or assump�ons and actual results, our financial statements will be affected. The accoun�ng policies that reflect our more significant
es�mates, judgments and assump�ons and which we believe are the most cri�cal to aid in fully understanding and evalua�ng our reported financial results
include:

 • Revenue Recogni�on;

 • Business Combina�ons;

 • Goodwill and Intangible Assets—Impairment Assessments;

 • Accoun�ng for Income Taxes; and

 • Legal and Other Con�ngencies.

During the first quarter of fiscal 2023, we completed an assessment of the useful lives of our servers and increased the es�mated useful lives from four years
to five years, effec�ve at the beginning of fiscal 2023. Refer to Note 1 of Notes to Condensed Consolidated Financial Statements included elsewhere in this
Quarterly Report for more informa�on. There were no other significant changes to our cri�cal accoun�ng policies and es�mates. Management’s Discussion
and Analysis of Financial Condi�on and Results of Opera�ons contained in Part II, Item 7 of our Annual Report on Form 10-K for our fiscal year ended May 31,
2022 provides a more complete discussion of our cri�cal accoun�ng policies and es�mates.
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Results of Opera�ons

Impact of Acquisi�ons

The comparability of our opera�ng results in the third quarter and first nine months of fiscal 2023 compared to the same periods of fiscal 2022 was impacted
by our recent acquisi�ons, including Cerner. In our discussion of changes in our results of opera�ons from the third quarter and first nine months of fiscal
2023 compared to the same periods of fiscal 2022, we may qualita�vely disclose the impact of our acquired products and services for the one-year period
subsequent to the acquisi�on date to the growth in certain of our opera�ng segments’ revenues where such qualita�ve discussions would be meaningful for
an understanding of the factors that influenced the changes in our results of opera�ons. When material, we may also provide quan�ta�ve disclosures related
to such acquired products and services. Expense contribu�ons from our recent acquisi�ons for each of the respec�ve period comparisons generally were not
separately iden�fiable due to the integra�on of these businesses and opera�ng segments into our exis�ng opera�ons, and/or were insignificant to our results
of opera�ons during the periods presented.

Presenta�on of Opera�ng Segment Results and Other Financial Informa�on

In our results of opera�ons discussion below, we provide an overview of our total consolidated revenues, total consolidated opera�ng expenses and total
consolidated opera�ng margin, all of which are presented on a GAAP basis. We also present a GAAP-based discussion below for substan�ally all of the other
expense items as presented in our condensed consolidated statements of opera�ons that are not directly a�ributable to our three businesses.

In addi�on, we discuss below the results of each of our three businesses—cloud and license, hardware and services—which are our opera�ng segments as
defined pursuant to ASC 280, Segment Repor�ng. The financial repor�ng for our three businesses that is presented below is presented in a manner that is
consistent with that used by our CODMs. Our opera�ng segment presenta�on below reflects revenues, direct costs and sales and marke�ng expenses that
correspond to and are directly a�ributable to each of our three businesses. We also u�lize these inputs to calculate and present a segment margin for each of
our three businesses in the discussion below.

Consistent with our internal management repor�ng processes, research and development expenses, general and administra�ve expenses, stock-based
compensa�on expenses, amor�za�on of intangible assets, certain other expense alloca�ons, acquisi�on related and other expenses, restructuring expenses,
interest expense, non-opera�ng expenses, net and provision for income taxes are not a�ributed to our three opera�ng segments because our management
does not view the performance of our three businesses including such items and/or it is imprac�cable to do so. Refer to “Supplemental Disclosure Related to
Certain Charges” below for addi�onal discussion of certain of these items and Note 10 of Notes to Condensed Consolidated Financial Statements included
elsewhere in this Quarterly Report for a reconcilia�on of the summa�ons of total segment margin as presented in the discussion below to total income before
income taxes as presented per our condensed consolidated statements of opera�ons for all periods presented.

We experienced COVID-19 related impacts to our businesses during each of the fiscal 2023 and 2022 periods presented. Certain of these historical impacts to
our opera�ng results are further discussed below.

Separately, as described in Note 16 of Notes to Consolidated Financial Statements included in our Annual Report on Form 10-K for the fiscal year ended May
31, 2022, we remi�ed and recorded $4.7 billion for certain li�ga�on related items during the first nine months of fiscal 2022.

Constant Currency Presenta�on

Our interna�onal opera�ons have provided and are expected to con�nue to provide a significant por�on of each of our businesses’ revenues and expenses.
As a result, each of our businesses’ revenues and expenses and our total revenues and expenses will con�nue to be affected by changes in the U.S. Dollar
against major interna�onal currencies. In order to provide a framework for assessing how our underlying businesses performed, excluding the effects of
foreign currency rate fluctua�ons, we compare the percent change in the results from one period to another period in this Quarterly Report using constant
currency disclosure. To present this informa�on, current and compara�ve prior period results for en��es repor�ng in currencies other than U.S. Dollars are
converted into

31



Table of Contents
 

U.S. Dollars at constant exchange rates (i.e., the rates in effect on May 31, 2022, which was the last day of our prior fiscal year) rather than the actual
exchange rates in effect during the respec�ve periods. For example, if an en�ty repor�ng in Euros had revenues of 1.0 million Euros from products sold on
February 28, 2023 and 2022, our financial statements would reflect reported revenues of $1.05 million in the first nine months of fiscal 2023 (using 1.05 as
the month-end average exchange rate for the period) and $1.11 million in the first nine months of fiscal 2022 (using 1.11 as the month-end average exchange
rate for the period). The constant currency presenta�on, however, would translate the results for each of the first nine months of fiscal 2023 and 2022 using
the May 31, 2022 exchange rate and indicate, in this example, no change in revenues during the period. In each of the tables below, we present the percent
change based on actual, unrounded results in reported currency and in constant currency.

Total Revenues and Opera�ng Expenses
 

  Three Months Ended February 28,   Nine Months Ended February 28,  
      Percent Change          Percent Change     

(Dollars in millions)  2023   Actual  Constant  2022   2023   Actual  Constant  2022  
Total Revenues by Geography:                         
Americas  $ 7,671  31% 31% $ 5,849  $ 22,649  34% 34% $ 16,905 
EMEA(1)   3,067  2% 7%  3,014   8,653  -1% 8%  8,751 
Asia Pacific   1,660  1% 9%  1,650   4,816  -3% 9%  4,944 

Total revenues   12,398  18% 21%  10,513   36,118  18% 23%  30,600 
Total Opera�ng Expenses   9,138  37% 39%  6,691   27,165  12% 15%  24,176 
Total Opera�ng Margin  $ 3,260  -15% -11% $ 3,822  $ 8,953  39% 54% $ 6,424 

Total Opera�ng Margin %  26%      36%  25%      21% 
% Revenues by Geography:                         
Americas  62%      55%  63%      55% 
EMEA  25%      29%  24%      29% 
Asia Pacific  13%      16%  13%      16% 
Total Revenues by Business:                         
Cloud and license  $ 10,211  14% 17% $ 8,926  $ 29,565  14% 19% $ 25,901 
Hardware   811  2% 4%  798   2,424  4% 8%  2,328 
Services   1,376  74% 80%  789   4,129  74% 82%  2,371 

Total revenues  $ 12,398  18% 21% $ 10,513  $ 36,118  18% 23% $ 30,600 

% Revenues by Business:                         
Cloud and license  82%      85%  82%      85% 
Hardware  7%      8%  7%      7% 
Services  11%      7%  11%      8%

 

 

(1) Comprised of Europe, the Middle East and Africa
 

Excluding the effects of foreign currency rate fluctua�ons, our total revenues increased across all of our three businesses during the fiscal 2023 periods
presented, rela�ve to the corresponding prior year periods, primarily due to revenue contribu�ons from our acquisi�on of Cerner. Excluding the impact of our
acquisi�on of Cerner, the constant currency revenues increase during the fiscal 2023 periods presented rela�ve to the corresponding prior year periods in our
cloud and license business was a�ributable to growth in our cloud services and license support revenues as customers purchased our applica�ons and
infrastructure technologies via cloud and license deployment models and also renewed their related cloud contracts and license support contracts to
con�nue to gain access to the latest versions of our technologies and to receive support services and, for the first nine months of fiscal 2023, the growth in
our cloud license and on-premise license revenues. In our hardware business, the increase during the first nine months of fiscal 2023 was primarily due to
growth in our Oracle Exadata and certain other strategic hardware product offerings. In our services business, the increase during the fiscal 2023 periods
presented was a�ributable to an increase in revenues for each of our primary services offerings.

In reported currency, Cerner contributed $1.5 billion and $4.4 billion to our total revenues during the third quarter and first nine months of fiscal 2023,
respec�vely. In constant currency, the Americas, the EMEA and the Asia Pacific
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regions contributed 84%, 10% and 6%, respec�vely, of the constant currency total revenue growth during each of the fiscal 2023 periods presented.

Excluding the effects of foreign currency rate fluctua�ons, our total opera�ng expenses increased in the fiscal 2023 periods presented, rela�ve to the
corresponding prior year periods, primarily due to addi�onal opera�ng expenses as a result of our acquisi�on of Cerner, including higher intangible assets
amor�za�on; higher cloud services and license support expenses, which were primarily due to higher employee related expenses due to higher headcount
and infrastructure investments that were made to support the increase in our cloud and license business’ revenues; higher hardware expenses, which were
primarily due to incremental hardware product costs related to Cerner’s hardware business; higher restructuring expenses; and higher expenses across other
opera�ng expense categories primarily due to higher employee related expenses. Furthermore, during the first nine months of fiscal 2022, we recorded gains
of $250 million on opera�ng asset sales, which was allocated as a benefit to most of our opera�ng expense lines as presented per our condensed
consolidated statement of opera�ons which reduced our total opera�ng expenses during the same period. These constant currency expense increases during
the first nine months of fiscal 2023 were par�ally offset by the absence of $4.7 billion of li�ga�on related charges that was recorded to acquisi�on related and
other expenses during the first nine months of fiscal 2022. We do not expect the li�ga�on related charges to recur in future periods.

During each of the fiscal 2023 and 2022 periods presented, we curtailed certain variable expenditures including employee travel expenses, among others,
primarily in response to COVID-19. We expect certain of these expenses may normalize in future periods.

In constant currency, our total opera�ng margin and total opera�ng margin as a percentage of revenues decreased during the third quarter of fiscal 2023,
rela�ve to the corresponding prior year period, due to total expenses growth. In constant currency, our total opera�ng margin and total opera�ng margin as a
percentage of revenues increased during the first nine months of fiscal 2023, rela�ve to the corresponding prior year period, primarily due to certain li�ga�on
related charges noted above that increased our opera�ng expenses during the first nine months of fiscal 2022.

Supplemental Disclosure Related to Certain Charges

To supplement our condensed consolidated financial informa�on, we believe that the following informa�on is helpful to an overall understanding of our past
financial performance and prospects for the future.

Our opera�ng results reported pursuant to GAAP included the following business combina�on accoun�ng adjustments and expenses related to acquisi�ons
and certain other expense and income items that affected our GAAP net income: 
 

  
Three Months Ended

February 28,   
Nine Months Ended

February 28,  
(in millions)  2023   2022   2023   2022  

Amor�za�on of intangible assets(1)  $ 886  $ 279  $ 2,712  $ 882 
Acquisi�on related and other(2)   37   20   140   4,707 
Restructuring(3)   78   19   359   89 
Stock-based compensa�on, opera�ng segments(4)   316   189   864   533 
Stock-based compensa�on, R&D and G&A(4)   608   485   1,719   1,367 
Income tax effects(5)   (439)   (209)   (1,457)   (1,680)
  $ 1,486  $ 783  $ 4,337  $ 5,898

 

 

(1) Represents the amor�za�on of intangible assets, substan�ally all of which were acquired in connec�on with our acquisi�ons. As of February 28, 2023, es�mated future amor�za�on related to intangible
assets was as follows (in millions):
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 Remainder of fiscal 2023  $ 869 

 Fiscal 2024   2,995 

 Fiscal 2025   2,283 

 Fiscal 2026   1,620 

 Fiscal 2027   664 

 Fiscal 2028   635 

 Therea�er   1,641 

 Total intangible assets, net  $ 10,707
 

 
(2) For all periods presented, acquisi�on related and other expenses primarily consist of personnel related costs for transi�onal and certain other employees, certain business combina�on adjustments

including certain adjustments a�er the measurement period has ended and certain other opera�ng items, net. For the nine months ended February 28, 2022, acquisi�on related and other expenses also
included certain li�ga�on related charges. We consider the li�ga�on related charges that are included in this line item to be outside our ordinary course of business based on the following
considera�ons: (i) the unprecedented nature of the li�ga�on related charges including the nature and size of the damages awarded; (ii) the dissimilarity of this li�ga�on and related charges to recurring
li�ga�on of which we are a party in our normal business course for which any and all such charges are included in our GAAP opera�ng results and are not separately quan�fied and disclosed within this
line item or any other line in the table presented above; (iii) the complexity of the case; (iv) the counterparty involved; and (v) our expecta�on that li�ga�on related charges of this nature will not recur in
future periods; amongst other factors.

(3) Restructuring expenses during each of the fiscal 2023 and 2022 periods presented primarily related to employee severance in connec�on with our Fiscal 2022 Oracle Restructuring Plan (2022
Restructuring Plan). Addi�onal informa�on regarding certain of our restructuring plans is provided in management’s discussion below under “Restructuring Expenses,” in Note 6 of Notes to Condensed
Consolidated Financial Statements included elsewhere in this Quarterly Report and in Note 8 of Notes to Consolidated Financial Statements included in our Annual Report on Form 10-K for the fiscal year
ended May 31, 2022.

(4) Stock-based compensa�on was included in the following opera�ng expense line items of our condensed consolidated statements of opera�ons (in millions):
 

   
Three Months Ended

February 28,   
Nine Months Ended

February 28,  

   2023   2022   2023   2022  

 Cloud services and license support  $ 114  $ 55  $ 319  $ 145 
 Hardware   5    4    13    11 
 Services   39    17    99   49 
 Sales and marke�ng   158   113   433   328 

 Stock-based compensa�on, opera�ng segments   316   189   864   533 

 Research and development   517   421   1,448   1,188 
 General and administra�ve   91    64    271   179 
 Total stock-based compensa�on  $ 924  $ 674  $ 2,583  $ 1,900

 

 

(5) For all periods presented, the applicable jurisdic�onal tax rates applied to our income before income taxes a�er excluding the tax effects of items within the table above such as for stock-based
compensa�on, amor�za�on of intangible assets, restructuring, and certain acquisi�on related and other items, and a�er excluding the net deferred tax effects associated with a previously recorded
income tax benefit that resulted from a par�al realignment of our legal en�ty structure. These adjustments resulted in effec�ve tax rates of 18.4% and 19.4%, instead of 14.5% and 13.8%, respec�vely,
for the third quarter and first nine months of fiscal 2023 and 19.0% and 18.8%, instead of 18.4% and 12.3%, respec�vely, for the third quarter and first nine months of fiscal 2022, which in each case
represented our effec�ve tax rates as derived per our condensed consolidated statements of opera�ons.

Cloud and License Business

Our cloud and license business engages in the sale and marke�ng of our applica�ons and infrastructure technologies that are delivered through various
deployment models and include: Oracle license support offerings; Oracle Cloud Services offerings; and Oracle cloud license and on-premise license offerings.
License support revenues are typically generated through the sale of applica�ons and infrastructure license support contracts related to cloud licenses and
on-premise licenses; are purchased by our customers at their op�on; and are generally recognized as revenues ratably over the contractual term, which is
generally one year. Our cloud services deliver applica�ons and infrastructure technologies on a subscrip�on basis via cloud-based deployment models that we
develop, provide unspecified updates and enhancements for, deploy, host, manage and support. Revenues for our cloud services are generally recognized
over the contractual term, which is generally one to three years, or in the case of usage model contracts, as the cloud services are consumed. Cloud license
and on-premise license revenues represent fees earned from gran�ng customers licenses, generally on a perpetual basis, to use our database and middleware
and our applica�ons so�ware products within cloud and on-premise IT environments and are generally recognized up front at the point in �me when the
so�ware is made available to the customer to
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download and use. We con�nue to place significant emphasis, both domes�cally and interna�onally, on direct sales through our own sales force. We also
con�nue to market certain of our offerings through indirect channels. Costs associated with our cloud and license business are included in cloud services and
license support expenses, and sales and marke�ng expenses. These costs are largely personnel and infrastructure related including the cost of providing our
cloud services and license support offerings, salaries and commissions earned by our sales force for the sale of our cloud and license offerings, and marke�ng
program costs.
 
  Three Months Ended February 28,   Nine Months Ended February 28,  
      Percent Change          Percent Change     
(Dollars in millions)  2023   Actual  Constant  2022   2023   Actual  Constant  2022  

Cloud and License Revenues:                         
Americas  $ 6,368  25% 25% $ 5,082  $ 18,662  27% 28% $ 14,657 
EMEA   2,503  0% 5%  2,507   7,037  -3% 6%  7,263 
Asia Pacific   1,340  0% 9%  1,337   3,866  -3% 8%  3,981 

Total revenues   10,211  14% 17%  8,926   29,565  14% 19%  25,901 
Expenses:                         
Cloud services and license support(1)   1,842  50% 52%  1,231   5,209  46% 50%  3,568 
Sales and marke�ng(1)   1,874  6% 9%  1,760   5,738  13% 17%  5,083 

Total expenses(1)   3,716  24% 27%  2,991   10,947  27% 31%  8,651 
Total Margin  $ 6,495  9% 13% $ 5,935  $ 18,618  8% 13% $ 17,250 

Total Margin %  64%      66%  63%      67% 
% Revenues by Geography:                         
Americas  62%      57%  63%      57% 
EMEA  25%      28%  24%      28% 
Asia Pacific  13%      15%  13%      15% 
Revenues by Offerings:                         
Cloud services  $ 4,053  45% 48% $ 2,791  $ 11,445  45% 49% $ 7,919 
License support   4,870  0% 3%  4,846   14,493  -1% 4%  14,643 
Cloud license and on-premise license   1,288  0% 4%  1,289   3,627  9% 14%  3,339 

Total revenues  $ 10,211  14% 17% $ 8,926  $ 29,565  14%  19% $ 25,901 

Cloud Services and License Support Revenues by Ecosystem:                         
Applica�ons cloud services and license support  $ 4,166  31% 33% $ 3,187  $ 12,262  31% 35% $ 9,377 
Infrastructure cloud services and license support   4,757  7% 10%  4,450   13,676  4% 9%  13,185 

Total cloud services and license support revenues  $ 8,923  17% 20% $ 7,637  $ 25,938  15% 20% $ 22,562
 

 

(1) Excludes stock-based compensa�on and certain expense alloca�ons. Also excludes amor�za�on of intangible assets and certain other GAAP-based expenses, which were not allocated to our opera�ng
segment results for purposes of repor�ng to and review by our CODMs, as further described under “Presenta�on of Opera�ng Segment Results and Other Financial Informa�on” above.

Excluding the effects of foreign currency rate fluctua�ons, our cloud and license business’ total revenues increased in the fiscal 2023 periods presented,
rela�ve to the corresponding prior year periods, due to growth in our cloud services and license support revenues as customers purchased our applica�ons
and infrastructure technologies via cloud and license deployment models and renewed their related cloud contracts and license support contracts to con�nue
to gain access to the latest versions of our technologies and to receive support for which we delivered such cloud and support services during the periods
presented; and revenue contribu�ons from our Cerner acquisi�on. The growth in cloud license and on-premise license revenues also contributed to the
growth in our cloud and license business’ total revenues during the first nine months of fiscal 2023. In reported currency, Cerner contributed $884 million and
$2.7 billion to our cloud and license business’ revenues during the third quarter and first nine months of fiscal 2023, respec�vely. In constant currency, the
Americas region contributed 84% and 85% and the Asia Pacific region contributed 7% and 6% to the revenue growth for this business during the third quarter
and first nine months of fiscal 2023, respec�vely, and the EMEA region contributed 9% to the revenue growth for this business during each of the fiscal 2023
periods presented.
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In constant currency, our total cloud and license business’ expenses increased in the fiscal 2023 periods presented, rela�ve to the corresponding prior year
periods, primarily due to higher employee related expenses due to higher headcount; higher technology infrastructure expenses to support the increase in
our cloud and license business’ revenues; and addi�onal opera�ng expenses due to our Cerner acquisi�on. In addi�on, an alloca�on of gains from opera�ng
asset sales in the first nine months of fiscal 2022 decreased our expenses during that period, with no comparable transac�on during the first nine months of
fiscal 2023. Our cloud services and license support expenses have grown in recent periods, and we expect this growth to con�nue during fiscal 2023 as we
increase our exis�ng data center capacity and establish data centers in new geographic loca�ons in order to meet current and expected customer demand.

Excluding the effects of currency rate fluctua�ons, our cloud and license business’ total margin increased during the fiscal 2023 periods presented, rela�ve to
the corresponding prior year periods, due to increases in total revenues for this business. Total margin as a percentage of revenues for this business
decreased during the fiscal 2023 periods presented, rela�ve to the corresponding prior year periods, due to expenses growth.

Hardware Business

Our hardware business’ revenues are generated from the sales of our Oracle Engineered Systems, server, storage, and industry-specific hardware offerings.
The hardware product and related so�ware, such as an opera�ng system or firmware, are highly interdependent and interrelated and are accounted for as a
combined performance obliga�on. The revenues for this combined performance obliga�on are generally recognized at the point in �me that the hardware
product is delivered to the customer and ownership is transferred to the customer. Our hardware business also earns revenues from the sale of hardware
support contracts purchased by our customers at their op�on and that are generally recognized as revenues ratably as the hardware support services are
delivered over the contractual term, which is generally one year. The majority of our hardware products are sold through indirect channels such as
independent distributors and value-added resellers and we also market and sell our hardware products through our direct sales force. Opera�ng expenses
associated with our hardware business include the cost of hardware products, which consists of expenses for materials and labor used to produce these
products by our internal manufacturing opera�ons or by third-party manufacturers, warranty and related expenses and the impact of periodic changes in
inventory valua�on, including the impact of inventory determined to be excess and obsolete; the cost of materials used to repair customer products with
eligible support contracts; the cost of labor and infrastructure to provide support services; and sales and marke�ng expenses, which are largely personnel
related and include variable compensa�on earned by our sales force for the sales of our hardware offerings.
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  Three Months Ended February 28,   Nine Months Ended February 28,  
      Percent Change          Percent Change     
(Dollars in millions)  2023   Actual  Constant  2022   2023   Actual  Constant  2022  

Hardware Revenues:                         
Americas  $ 394  0%  0%  $ 392  $ 1,248  10% 11% $ 1,132 
EMEA   251  1%  4%   248   704  -1% 6%  708 
Asia Pacific   166  6%  13%   158   472  -3% 7%  488 

Total revenues   811  2%  4%   798   2,424  4% 8%  2,328 
Expenses:                         
Hardware products and support(1)   236  0%  2%   237   758  9% 13%  696 
Sales and marke�ng(1)   81  -8%  -6%   88   243  -8% -4%  265 

Total expenses(1)   317  -2%  0%   325   1,001  4% 8%  961 
Total Margin  $ 494  4%  7%  $ 473  $ 1,423  4% 9% $ 1,367 

Total Margin %  61%      59%  59%      59% 
% Revenues by Geography:                         
Americas  49%      49%  52%      49% 
EMEA  31%      31%  29%      30% 
Asia Pacific  20%      20%  19%      21%

 

 

(1) Excludes stock-based compensa�on and certain expense alloca�ons. Also excludes amor�za�on of intangible assets and certain other GAAP-based expenses, which were not allocated to our opera�ng
segment results for purposes of repor�ng to and review by our CODMs, as further described under “Presenta�on of Opera�ng Segment Results and Other Financial Informa�on” above.

The increase in our constant currency hardware revenues in the fiscal 2023 periods presented was primarily due to revenue contribu�ons from our Cerner
acquisi�on and, for the first nine months of fiscal 2023, the increase in our constant currency hardware revenues was also due to growth in our Oracle
Exadata and certain other strategic hardware product offerings, in each case rela�ve to the corresponding prior year periods. In reported currency, Cerner
contributed $34 million and $115 million to our hardware business’ revenues during the third quarter and first nine months of fiscal 2023, respec�vely. Our
hardware business’ revenues were adversely impacted during each of the fiscal 2023 and 2022 periods presented due to the impacts of the COVID-19
pandemic, including global supply chain shortages for technology components that resulted in certain manufacturing delays. In constant currency, the
Americas region contributed 5% and 62%, the EMEA region contributed 34% and 22% and the Asia Pacific region contributed 61% and 16% to the revenue
growth for this business during the third quarter and first nine months of fiscal 2023, respec�vely.

Excluding the effects of currency rate fluctua�ons, total hardware expenses was flat during the third quarter of fiscal 2023 rela�ve to the corresponding prior
year period and increased during the first nine months of fiscal 2023 rela�ve to the corresponding prior year period, primarily due to incremental hardware
product costs from Cerner’s hardware business.

In constant currency, our hardware business’ total margin increased during the fiscal 2023 periods presented and total margin as a percentage of revenues
increased during the third quarter of fiscal 2023, in each case rela�ve to the corresponding prior year periods, due to higher total revenues for this business.
Total margin as a percentage of revenues remained flat for the first nine months of fiscal 2023 rela�ve to the corresponding prior year period.

Services Business

Our services offerings are designed to help maximize the performance of customer investments in Oracle applica�ons and infrastructure technologies and
substan�ally include our consul�ng services and advanced customer services offerings. Services revenues are generally recognized over �me as the services
are performed. The cost of providing our services consists primarily of personnel related expenses, technology infrastructure expenditures, facili�es expenses
and external contractor expenses.
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  Three Months Ended February 28,   Nine Months Ended February 28,  
      Percent Change          Percent Change     
(Dollars in millions)  2023   Actual  Constant  2022   2023   Actual  Constant  2022  

Services Revenues:                         
Americas  $ 909  143%  142%  $ 375  $ 2,739  145%  146% $ 1,116 
EMEA   313  21%  28%   259   912  17%  28%  780 
Asia Pacific   154  -1%  7%   155   478  1%  12%  475 

Total revenues   1,376  74%  80%   789   4,129  74%  82%  2,371 
Total Expenses(1)   1,147  81%  87%   633   3,265  74%  82%  1,873 
Total Margin  $ 229  47%  50%  $ 156  $ 864  73%  81% $ 498 
Total Margin %  17%      20%  21%      21% 
% Revenues by Geography:                         
Americas  66%      47%  66%      47% 
EMEA  23%      33%  22%      33% 
Asia Pacific  11%      20%  12%      20%

 

 

(1) Excludes stock-based compensa�on and certain alloca�ons. Also excludes certain other GAAP-based expenses, which were not allocated to our opera�ng segment results for purposes of repor�ng to and
review by our CODMs, as further described under “Presenta�on of Opera�ng Segment Results and Other Financial Informa�on” above.

Excluding the effects of currency rate fluctua�ons, our total services revenues increased in the fiscal 2023 periods presented, rela�ve to the corresponding
prior year periods, due to revenue contribu�ons from our Cerner acquisi�on and revenue increases in each of our primary services offerings. In reported
currency, Cerner contributed $535 million and $1.6 billion, respec�vely, to our services business’ revenues during the third quarter and first nine months of
fiscal 2023. In constant currency, the Americas region contributed 87% and 86% and the Asia Pacific region contributed 2% and 3% to the revenue growth for
this business during the third quarter and first nine months of fiscal 2023, respec�vely, and the EMEA region contributed 11% to the revenue growth for this
business during each of the fiscal 2023 periods presented.

In constant currency, total services expenses increased during the fiscal 2023 periods presented, rela�ve to the corresponding prior year periods, primarily
due to addi�onal opera�ng expenses due to our acquisi�on of Cerner and other higher employee related expenses due to higher headcount.

In constant currency, our services business’ total margin increased during the fiscal 2023 periods presented, rela�ve to the corresponding prior year periods,
due to higher total revenues for this business. Total margin as a percentage of revenues for this business decreased during the third quarter of fiscal 2023 due
to expenses growth and was flat during the first nine months of fiscal 2023, in each case rela�ve to the corresponding prior year periods.

Research and Development Expenses:   Research and development expenses consist primarily of personnel related expenditures. We intend to con�nue to
invest significantly in our research and development efforts because, in our judgment, they are essen�al to maintaining our compe��ve posi�on.
 
  Three Months Ended February 28,   Nine Months Ended February 28,  
      Percent Change          Percent Change     
(Dollars in millions)  2023   Actual  Constant  2022   2023   Actual  Constant  2022  

Research and development(1)  $ 1,629  17%  19%  $ 1,395  $ 4,949  22%  25% $ 4,066 
Stock-based compensa�on   517  23%  23%   421   1,448  22%  22%  1,188 

Total expenses  $ 2,146  18%  20%  $ 1,816  $ 6,397  22%  24% $ 5,254 

% of Total Revenues  17%      17%  18%      17%
 

 

(1) Excluding stock-based compensa�on
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On a constant currency basis, total research and development expenses increased during the fiscal 2023 periods presented, rela�ve to the corresponding
prior year periods, primarily due to higher employee related expenses, including higher stock-based compensa�on and addi�onal opera�ng expenses due to
our acquisi�on of Cerner. In addi�on, an alloca�on of gains from opera�ng asset sales during the first nine months of fiscal 2022 decreased our expenses
during that period, with no comparable transac�on during the first nine months of fiscal 2023.

General and Administra�ve Expenses:   General and administra�ve expenses primarily consist of personnel related expenditures for IT, finance, legal and
human resources support func�ons.
 
  Three Months Ended February 28,   Nine Months Ended February 28,  
      Percent Change          Percent Change     
(Dollars in millions)  2023   Actual  Constant  2022   2023   Actual  Constant  2022  

General and administra�ve(1)  $ 311  15%  17%  $ 271  $ 908  17%  21% $ 774 
Stock-based compensa�on   91  43%  43%   64   271  52%  52%  179 

Total expenses  $ 402  20%  22%  $ 335  $ 1,179  24%  27% $ 953 
% of Total Revenues  3%      3%  3%      3%

 

 

(1) Excluding stock-based compensa�on

Excluding the effects of foreign currency rate fluctua�ons, total general and administra�ve expenses increased during the fiscal 2023 periods presented,
rela�ve to the corresponding prior year periods, primarily due to addi�onal opera�ng expenses due to our acquisi�on of Cerner and higher stock-based
compensa�on expenses. In addi�on, an alloca�on of gains from opera�ng asset sales during the first nine months of fiscal 2022 decreased our expenses
during that period, with no comparable transac�on in the first nine months of fiscal 2023.

Amor�za�on of Intangible Assets:   Substan�ally all of our intangible assets were acquired through our business combina�ons. We amor�ze our intangible
assets over, and monitor the appropriateness of, the es�mated useful lives of these assets. We also periodically review these intangible assets for poten�al
impairment based upon relevant facts and circumstances. Refer to Note 4 of Notes to Condensed Consolidated Financial Statements included elsewhere in
this Quarterly Report for addi�onal informa�on regarding our intangible assets and related amor�za�on.
 
  Three Months Ended February 28,   Nine Months Ended February 28,  
      Percent Change          Percent Change     
(Dollars in millions)  2023   Actual  Constant  2022   2023   Actual  Constant  2022  
Developed technology  $ 173  54% 54% $ 112  $ 621  70% 70% $ 364 
Cloud services and license support agreements and related
rela�onships   386  164% 163%  146   1,135  150% 149%  455 
Cloud license and on-premise license agreements and related
rela�onships   117  * *  5   342  * *  14 
Other   210  * *  16   614  * *  49 

Total amor�za�on of intangible assets  $ 886  217% 217% $ 279  $ 2,712  207% 208% $ 882
 

 

* Not meaningful

Amor�za�on of intangible assets increased in the fiscal 2023 periods presented, rela�ve to the corresponding prior year periods, due to addi�onal
amor�za�on from intangible assets that we acquired in recent periods, primarily from our acquisi�on of Cerner, par�ally offset by a reduc�on in expenses
associated with certain of our intangible assets that became fully amor�zed.
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Acquisi�on Related and Other Expenses:   Acquisi�on related and other expenses consist of personnel related costs for transi�onal and certain other
employees, certain business combina�on adjustments, including adjustments a�er the measurement period has ended, and certain other opera�ng items,
net.
 
  Three Months Ended February 28,   Nine Months Ended February 28,  
      Percent Change          Percent Change     
(Dollars in millions)  2023   Actual  Constant  2022   2023   Actual  Constant  2022  

Transi�onal and other employee related costs  $ 15  554% 572% $ 2  $ 52  683% 694% $ 6 
Business combina�on adjustments, net   2  -63% -62%  5   10  37% 39%  8 
Other, net   20  61% 65%  13   78  -98% -98%  4,693 

Total acquisi�on related and other expenses  $ 37  90% 95% $ 20  $ 140  -97% -97% $ 4,707
 

Fiscal Third Quarter 2023 Compared to Fiscal Third Quarter 2022: On a constant currency basis, acquisi�on related and other expenses increased during the
third quarter of fiscal 2023 primarily due to higher transi�onal employee related costs related to our acquisi�on of Cerner and certain facili�es-related right-
of-use assets that were abandoned in connec�on with plans to improve our cost structure and opera�ons during the third quarter of fiscal 2023.

First Nine Months Fiscal 2023 Compared to First Nine Months Fiscal 2022: Excluding the effects of foreign currency rate fluctua�ons, acquisi�on related and
other expenses decreased during the first nine months of fiscal 2023 primarily due to the absence of $4.7 billion of li�ga�on related charges recorded to
acquisi�on related and other expenses during the first nine months of fiscal 2022 that we generally do not expect to recur, par�ally offset by higher expenses
during the first nine months of fiscal 2023 due to similar reasons as those discussed above.

Restructuring Expenses: Restructuring expenses resulted from the execu�on of management approved restructuring plans that were generally developed to
improve our cost structure and/or opera�ons, o�en in conjunc�on with our acquisi�on integra�on strategies and/or other strategic ini�a�ves. Restructuring
expenses consist of employee severance costs, contract termina�on costs and certain other exit costs to improve our cost structure prospec�vely. For
addi�onal informa�on regarding our restructuring plans, see Note 6 of Notes to Condensed Consolidated Financial Statements included elsewhere in this
Quarterly Report and Note 8 of Notes to Consolidated Financial Statements included in our Annual Report on Form 10-K for the fiscal year ended May 31,
2022.
 
  Three Months Ended February 28,   Nine Months Ended February 28,   
      Percent Change          Percent Change      
(Dollars in millions)  2023   Actual  Constant  2022   2023   Actual  Constant  2022   

Restructuring expenses  $ 78  311%  337%  $ 19  $ 359  303% 340% $ 89  

Restructuring expenses in each of the fiscal 2023 and 2022 periods presented primarily related to our 2022 Restructuring Plan. Our management approved,
commi�ed to and ini�ated the 2022 Restructuring Plan in order to restructure and further improve efficiencies in our opera�ons. We may incur addi�onal
restructuring expenses in future periods due to the ini�a�on of new restructuring plans or from changes in es�mated costs associated with exis�ng
restructuring plans.

The majority of the ini�a�ves undertaken by our 2022 Restructuring Plan were effected to implement our con�nued emphasis in developing, marke�ng,
selling and delivering our cloud-based offerings. Certain of the cost savings realized pursuant to our 2022 Restructuring Plan ini�a�ves were offset by
investments in resources and geographies that be�er address the development, marke�ng, sale and delivery of our cloud-based offerings including
investments in the development and delivery of our second-genera�on cloud infrastructure.

Interest Expense:
 
  Three Months Ended February 28,   Nine Months Ended February 28,  
      Percent Change          Percent Change     
(Dollars in millions)  2023   Actual  Constant  2022   2023   Actual  Constant  2022  

Interest expense  $ 908  36% 36% $ 667  $ 2,550  24% 24% $ 2,051
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Interest expense increased during the fiscal 2023 periods presented, rela�ve to the corresponding prior year periods, primarily due to higher average
borrowings during the first nine months of fiscal 2023 resul�ng from borrowings pursuant to a $15.7 billion delayed draw term loan credit agreement (Bridge
Credit Agreement), a $5.6 billion term loan credit agreement (Term Loan Credit Agreement), the issuance of $12.3 billion of senior notes and, to a lesser
extent, issuances of commercial paper notes. The amount of indebtedness under the Bridge Credit Agreement was fully repaid from the proceeds from
borrowings under the Term Loan Credit Agreement and most of the proceeds from the issuance of $12.3 billion of senior notes during the first nine months of
fiscal 2023. The increase in interest expense was par�ally offset by lower interest expense that resulted from $8.3 billion and $3.8 billion of scheduled
repayments made during fiscal 2022 and the first nine months of fiscal 2023, respec�vely. Refer to Note 5 of Notes to Condensed Consolidated Financial
Statements included elsewhere in this Quarterly Report for addi�onal informa�on.
 

Non-Opera�ng Expenses, net:   Non-opera�ng expenses, net consists primarily of interest income, net foreign currency exchange losses, the noncontrolling
interests in the net profits of our majority-owned subsidiaries (primarily Oracle Financial Services So�ware Limited and Oracle Corpora�on Japan), net losses
related to equity investments including losses a�ributable to equity method investments and net other income and expenses, including net unrealized gains
and losses from our investment por�olio related to our deferred compensa�on plan, and non-service net periodic pension income and losses.
 
  Three Months Ended February 28,   Nine Months Ended February 28,  
      Percent Change          Percent Change     
(Dollars in millions)  2023   Actual  Constant  2022   2023   Actual  Constant  2022  
Interest income  $ 90  462% 487% $ 16  $ 180  220% 234% $ 56 
Foreign currency losses, net   (55)  94% 105%  (29)   (181)  65% 68%  (109)
Noncontrolling interests in income   (41)  -1% -1%  (42)   (120)  -8% -8%  (131)
Losses from equity investments, net   (122)  -38% -38%  (197)   (249)  80% 80%  (138)
Other losses, net   (6)  -91% -91%  (63)   (16)  -35% -33%  (26)

Total non-opera�ng expenses, net  $ (134)  -57% -57% $ (315)  $ (386)  11% 10% $ (348)

Fiscal Third Quarter 2023 Compared to Fiscal Third Quarter 2022: Our non-opera�ng expenses, net decreased during the third quarter of fiscal 2023
primarily due to higher interest income, lower net losses associated with equity investments and lower other losses, net, which was primarily a�ributable to
lower unrealized investment losses associated with certain marketable equity securi�es that we held for employee benefit plans and for which an equal and
offse�ng amount was recorded to our opera�ng expenses during the same period, par�ally offset by higher foreign currency losses.

First Nine Months Fiscal 2023 Compared to First Nine Months Fiscal 2022: Our non-opera�ng expenses, net increased during the first nine months of fiscal
2023 primarily due to higher net losses associated with equity investments and higher foreign currency losses, par�ally offset by higher interest income.

Provision for Income Taxes:   Our effec�ve income tax rates for each of the periods presented were the result of the mix of income earned in various tax
jurisdic�ons that apply a broad range of income tax rates. Refer to Note 9 of Notes to Condensed Consolidated Financial Statements included elsewhere in
this Quarterly Report for a discussion regarding the differences between the effec�ve income tax rates as presented for the periods below and the U.S.
federal statutory income tax rates that were in effect during these periods. Future effec�ve tax rates could be adversely affected by an unfavorable shi� of
earnings weighted to jurisdic�ons with higher tax rates, by unfavorable changes in tax laws and regula�ons, by adverse rulings in tax related li�ga�on, or by
shor�alls in stock-based compensa�on realized by employees rela�ve to stock-based compensa�on that was recorded for book purposes, among others.
 
  Three Months Ended February 28,   Nine Months Ended February 28,  
      Percent Change          Percent Change     
(Dollars in millions)  2023   Actual  Constant  2022   2023   Actual  Constant  2022  

Provision for income taxes  $ 322  -38%  -35%  $ 521  $ 833  68% 96% $ 497 

Effec�ve tax rate  14.5%      18.4%  13.8%      12.3%
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Fiscal Third Quarter 2023 Compared to Fiscal Third Quarter 2022: Provision for income taxes decreased during the third quarter of fiscal 2023 primarily due
to the net excess of the benefit of amor�za�on of Cerner intangible assets over, to a much lesser extent, an increase in tax expense from unrecognized tax
benefits due to se�lements with tax authori�es and other events.

First Nine Months Fiscal 2023 Compared to First Nine Months Fiscal 2022: Provision for income taxes increased during the first nine months of fiscal 2023
primarily due to higher income before income taxes resul�ng primarily from the absence of certain li�ga�on related charges we incurred in fiscal 2022. The
increase in income tax expense was par�ally offset by the net excess benefit of amor�za�on of Cerner intangible assets over the combina�on of increase in
taxes a�ributable to reduced tax benefits related to stock-based compensa�on and unrecognized tax benefits due to se�lement with tax authori�es and
other events.

Liquidity and Capital Resources
 

(Dollars in millions)  
February 28,

2023   Change  
May 31,

2022  

Working capital  $ (4,184)  *  $ 12,122 
Cash, cash equivalents and marketable securi�es  $ 8,769  -60%  $ 21,902

 
 

* Not meaningful

Working capital:   The decrease in working capital as of February 28, 2023 in comparison to May 31, 2022 was primarily due to $27.8 billion net cash used for
our acquisi�on of Cerner, $1.6 billion of repayment of senior notes assumed from our acquisi�on of Cerner, $3.5 billion of long-term senior notes that were
reclassified to current liabili�es, cash used for repurchases of our common stock, cash used to pay dividends to our stockholders and cash used for capital
expenditures during the first nine months of fiscal 2023. These unfavorable impacts were par�ally offset by cash proceeds from borrowings pursuant to the
Term Loan Credit Agreement and the issuance of senior notes (refer to Note 5 of Notes to Condensed Consolidated Financial Statements included elsewhere
in this Quarterly Report for addi�onal informa�on), the favorable impacts to our net current assets resul�ng from net income and cash proceeds from stock
op�on exercises. Our working capital may be impacted by some or all of the aforemen�oned factors in future periods, the amounts and �ming of which are
variable.

Cash, cash equivalents and marketable securi�es:   Cash and cash equivalents primarily consist of deposits held at major banks, money market funds and
other securi�es with original maturi�es of 90 days or less. Marketable securi�es consist of �me deposits, marketable equity securi�es and certain other
securi�es. The decrease in cash, cash equivalents and marketable securi�es at February 28, 2023 in comparison to May 31, 2022 was primarily due to the net
cash ou�lows of $27.8 billion for our acquisi�on of Cerner, $1.6 billion of repayment of senior notes assumed from our acquisi�on of Cerner, $3.8 billion of
repayment of senior notes due October 2022 and February 2023, repurchases of our common stock, payments of cash dividends to our stockholders and cash
used for capital expenditures. These cash ou�lows during the first nine months of fiscal 2023 were par�ally offset by certain cash inflows, primarily due to
cash inflows generated by borrowings pursuant to the Term Loan Credit Agreement and the issuance of senior notes and commercial paper notes, as well as
cash inflows from our opera�ons and stock op�on exercises during the first nine months of fiscal 2023. During the first nine months of fiscal 2023, we also
borrowed $15.7 billion pursuant to the Bridge Credit Agreement which was fully repaid within the same period.

  Nine Months Ended February 28,  
(Dollars in millions)  2023   Change  2022  

Net cash provided by opera�ng ac�vi�es  $ 11,518  107%  $ 5,554 
Net cash (used for) provided by inves�ng ac�vi�es  $ (34,872)  *  $ 12,381 
Net cash provided by (used for) financing ac�vi�es  $ 10,350  *  $ (25,100)
 

* Not meaningful
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Cash flows from opera�ng ac�vi�es:   Our largest source of opera�ng cash flows is cash collec�ons from our customers following the purchase and renewal
of their license support agreements. Payments from customers for these license support agreements are generally received near the beginning of the
contracts’ terms, which are generally one year in length. Over the course of a fiscal year, we also have historically generated cash from the sales of new
licenses, cloud services, hardware offerings and other services. Our primary uses of cash from opera�ng ac�vi�es are typically for employee related
expenditures, material and manufacturing costs related to the produc�on of our hardware products, taxes, interest payments and leased facili�es.

Net cash provided by opera�ng ac�vi�es increased during the first nine months of fiscal 2023, rela�ve to the corresponding prior year period, primarily due
to higher net income that was primarily due to the absence of certain li�ga�on related charges recorded during the first nine months of fiscal 2022 that we
generally do not expect to recur and certain cash favorable working capital changes, net in the first nine months of fiscal 2023, rela�ve to the corresponding
prior year period.

Cash flows from inves�ng ac�vi�es:   The changes in cash flows from inves�ng ac�vi�es primarily relate to our acquisi�ons, the �ming of our purchases,
maturi�es and sales of our investments in marketable securi�es, and investments in capital and other assets, including certain intangible assets, to support
our growth.

Net cash used for inves�ng ac�vi�es was $34.9 billion during the first nine months of fiscal 2023 compared to net cash provided by inves�ng ac�vi�es of
$12.4 billion during the first nine months of fiscal 2022. The increase in net cash used for inves�ng ac�vi�es during the first nine months of fiscal 2023 was
primarily due to the cash used for our acquisi�on of Cerner, an increase in cash used for capital expenditures and a decrease in cash proceeds from sales and
maturi�es of marketable securi�es and other investments, par�ally offset by a decrease in cash used for the purchases of marketable securi�es and other
investments, in each case rela�ve to the first nine months of fiscal 2022.

Cash flows from financing ac�vi�es:   The changes in cash flows from financing ac�vi�es primarily relate to borrowings and repayments related to our debt
instruments, stock repurchases, dividend payments and net proceeds related to employee stock programs.

Net cash provided by financing ac�vi�es was $10.4 billion during the first nine months of fiscal 2023 compared to the net cash used for financing ac�vi�es of
$25.1 billion in the first nine months of fiscal 2022. The increase in net cash provided by financing ac�vi�es was primarily due to the net cash proceeds from
borrowings pursuant to the Term Loan Credit Agreement and the issuance of senior notes and commercial paper notes, net of repayments; lower stock
repurchases; lower maturi�es of senior notes and higher net cash from our employee stock program, in each case during the first nine months of fiscal 2023
rela�ve to the first nine months of fiscal 2022. During the first nine months of fiscal 2023, we also borrowed $15.7 billion pursuant to the Bridge Credit
Agreement which was fully repaid within the same period.

Free cash flow:   To supplement our statements of cash flows presented on a GAAP basis, we use non-GAAP measures of cash flows on a trailing 4-quarter
basis to analyze cash flows generated from our opera�ons. We believe that free cash flow is also useful as one of the bases for comparing our performance
with our compe�tors. The presenta�on of non-GAAP free cash flow is not meant to be considered in isola�on or as an alterna�ve to net income as an
indicator of our performance, or as an alterna�ve to cash flows from opera�ng ac�vi�es as a measure of liquidity. We calculate free cash flow as follows:
 
  Trailing 4-Quarters Ended February 28,  
(Dollars in millions)  2023   Change  2022  

Net cash provided by opera�ng ac�vi�es  $ 15,503  49%  $ 10,396 
Capital expenditures   (8,205)  116%   (3,805)
Free cash flow  $ 7,298  11%  $ 6,591 

Net income  $ 8,373    $ 7,560 
Free cash flow as percent of net income  87%    87%
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Recent Financing Ac�vi�es:

Cash Dividends:  In March 2023, our Board of Directors declared a quarterly cash dividend of $0.40 per share of our outstanding common stock, an increase
of $0.08 per share over the dividend declared in December 2022. The dividend is payable on April 24, 2023 to stockholders of record as of the close of
business on April 11, 2023. Future declara�ons of dividends and the establishment of future record and payment dates are subject to the final determina�on
of our Board of Directors.

Credit Agreements and Related Borrowings:  On June 8, 2022, we borrowed $15.7 billion under the Bridge Credit Agreement to partly finance our acquisi�on
of Cerner. We fully repaid the amount borrowed under the Bridge Credit Agreement during the first nine months of fiscal 2023.

During the first nine months of fiscal 2023, we entered into and subsequently expanded the Term Loan Credit Agreement and borrowed a total of $4.7 billion
under the Term Loan 1 Facility and $960 million under the Term Loan 2 Facility. We used the net proceeds of these borrowings to reduce the amount of
indebtedness outstanding under the Bridge Credit Agreement. We will begin making quarterly repayments of amounts borrowed under both Term Loan
Facili�es in September 2024. Any remaining unpaid principal balance under the Term Loan 1 Facility will be fully due and payable on August 16, 2027, and any
remaining unpaid principal balance under the Term Loan 2 Facility will be fully due and payable on August 16, 2025, unless the termina�on date of one or
both of the Term Loan Facili�es is extended.

Senior Notes:  During the first nine months of fiscal 2023, we issued $12.3 billion of senior notes comprised of the following:

 • $1.0 billion of 5.80% senior notes due November 2025;

 • $750 million of 4.50% senior notes due May 2028;

 • $1.25 billion of 6.15% senior notes due November 2029;

 • $750 million of 4.65% senior notes due May 2030;

 • $2.25 billion of 6.25% senior notes due November 2032;

 • $1.5 billion of 4.90% senior notes due February 2033;

 • $2.5 billion of 6.90% senior notes due November 2052; and

 • $2.25 billion of 5.55% senior notes due February 2053.

We used the net proceeds from the issuance of senior notes to repay the amount of indebtedness outstanding under the Bridge Credit Agreement, to repay
$1.3 billion of senior notes due February 2023 and to par�ally repay our outstanding commercial paper notes.

Cerner Senior Notes and Other Borrowings:  We assumed $1.6 billion of senior notes and other borrowings through our Cerner acquisi�on, all of which were
paid during the first nine months of fiscal 2023.

Commercial Paper Program:  During the first nine months of fiscal 2023, our commercial paper program was increased to $6.0 billion. Our commercial paper
program allows us to issue and sell unsecured short-term promissory notes pursuant to a private placement exemp�on from the registra�on requirements
under federal and state securi�es laws pursuant to dealer agreements with various banks and an Issuing and Paying Agency Agreement with Deutsche Bank
Trust Company Americas. There were $1.9 billion of outstanding commercial paper notes as of February 28, 2023 (none outstanding as of May 31, 2022) that
mature at various dates through May 2023. We use the net proceeds from the issuance of commercial paper for general corporate purposes.

Addi�onal details regarding these ac�vi�es above are included in Note 5 of Notes to Condensed Consolidated Financial Statements included elsewhere in this
Quarterly Report.
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Contractual Obliga�ons:   During the first nine months of fiscal 2023, there were no significant changes to our es�mates of future payments under our fixed
contractual obliga�ons and commitments as presented in Part II, Item 7 Management’s Discussion and Analysis of Financial Condi�on and Results of
Opera�ons included in our Annual Report on Form 10-K for our fiscal year ended May 31, 2022, other than the closure of our acquisi�on of Cerner on June 8,
2022, for which we borrowed $15.7 billion on the same day pursuant to the Bridge Credit Agreement. We fully repaid the amount borrowed under the Bridge
Credit Agreement during the first nine months of fiscal 2023 with some of the proceeds from the issuance of $12.3 billion of senior notes and the borrowing
of $5.6 billion pursuant to the Term Loan Credit Agreement. We also issued $1.9 billion of commercial paper, net of repayments, during the first nine months
of fiscal 2023. Addi�onal details are included in the discussion above and in Note 5 of Notes to Condensed Consolidated Financial Statements included
elsewhere in this Quarterly Report.

Further, our opera�ng lease commitments, primarily for data centers, that are generally expected to commence between the remainder of fiscal 2023 and
fiscal 2026 for terms of three to fi�een years increased to $8.4 billion as of February 28, 2023. We have not recorded these lease commitments on our
Condensed Consolidated Balance Sheets as of February 28, 2023. Refer to Note 10 of Notes to Consolidated Financial Statements included in our Annual
Report on Form 10-K for the fiscal year ended May 31, 2022 for more informa�on about our lease commitments.

We believe that our current cash, cash equivalents and marketable securi�es balances, cash generated from opera�ons, and our $6.0 billion, five-year
revolving credit agreement will be sufficient to meet our working capital, capital expenditures and contractual obliga�ons requirements. In addi�on, we
believe that we could fund our future acquisi�ons, dividend payments and repurchases of common stock or debt with our internally available cash, cash
equivalents and marketable securi�es, cash generated from opera�ons, addi�onal borrowings or from the issuance of addi�onal securi�es.

Stock-Based Awards

Our stock-based compensa�on program is a key component of the compensa�on package we provide to a�ract and retain certain of our talented employees
and align their interests with the interests of exis�ng stockholders.

We recognize that stock-based awards dilute exis�ng stockholders and have sought to control the number of stock-based awards granted while providing
compe��ve compensa�on packages. Consistent with these dual goals, our cumula�ve poten�al dilu�on since June 1, 2019 has been a weighted-average
annualized rate of 1.2% per year. The poten�al dilu�on percentage is calculated as the average annualized new stock-based awards granted and assumed, net
of stock-based awards forfeited by employees leaving the company, divided by the weighted-average outstanding shares during the calcula�on period. This
maximum poten�al dilu�on will only result if all stock-based awards vest and, if applicable, are exercised. Of the outstanding stock op�ons at February 28,
2023, which generally have a ten-year exercise period, all have exercise prices lower than the market price of our common stock on such date. In recent years,
our stock repurchase program has more than offset the dilu�ve effect of our stock-based compensa�on program. However, we may modify the levels of our
stock repurchases in the future depending on a number of factors, including the amount of cash we have available for acquisi�ons, to pay dividends, to repay
or repurchase indebtedness or for other purposes. At February 28, 2023, the maximum poten�al dilu�on from all outstanding stock-based awards, regardless
of when granted and regardless of whether vested or unvested, was 8.6%.

Recent Accoun�ng Pronouncements

For informa�on with respect to recent accoun�ng pronouncements, if any, and the impact of these pronouncements on our consolidated financial
statements, if any, see Note 1 of Notes to Condensed Consolidated Financial Statements included elsewhere in this Quarterly Report.

Item 3. Quan�ta�ve and Qualita�ve Disclosures About Market Risk

There were no significant changes to our quan�ta�ve and qualita�ve disclosures about market risk during the first nine months of fiscal 2023. Please refer to
Part II, Item 7A Quan�ta�ve and Qualita�ve Disclosures about Market Risk included in our Annual Report on Form 10-K for our fiscal year ended May 31,
2022 for a more complete discussion of the market risks we encounter.
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Item 4. Controls and Procedures

Evalua�on of Disclosure Controls and Procedures: Based on our management’s evalua�on (with the par�cipa�on of our Principal Execu�ve and Financial
Officer), as of the end of the period covered by this Quarterly Report, our Principal Execu�ve and Financial Officer has concluded that our “disclosure controls
and procedures” (as defined in Rules 13a-15(e) and 15d-15(e) under the Exchange Act) were effec�ve to provide reasonable assurance that the informa�on
required to be disclosed by us in our reports filed or submi�ed under the Exchange Act is recorded, processed, summarized, and reported within the �me
periods specified in the SEC’s rules and forms and is accumulated and communicated to our management (including our Principal Execu�ve and Financial
Officer) as appropriate to allow �mely decisions regarding required disclosure.

Changes in Internal Control over Financial Repor�ng: As a result of our acquisi�on of Cerner on June 8, 2022, our internal control over financial repor�ng,
subsequent to the date of acquisi�on, includes certain addi�onal internal controls rela�ng to Cerner. Except as described above, there were no changes in our
internal control over financial repor�ng iden�fied in connec�on with the evalua�on required by paragraph (d) of the Exchange Act Rules 13a-15 or 15d-15
that occurred during our last fiscal quarter that have materially affected, or are reasonably likely to materially affect, our internal control over financial
repor�ng.

Inherent Limita�ons on Effec�veness of Controls: Our management, including our Principal Execu�ve and Financial Officer, believes that our disclosure
controls and procedures and internal control over financial repor�ng are designed to provide reasonable assurance of achieving their objec�ves and are
effec�ve at the reasonable assurance level. However, our management does not expect that our disclosure controls and procedures or our internal control
over financial repor�ng will prevent all errors and all fraud. A control system, no ma�er how well-conceived and operated, can provide only reasonable, not
absolute, assurance that the objec�ves of the control system are met. Further, the design of a control system must reflect the fact that there are resource
constraints and the benefits of controls must be considered rela�ve to their costs. Because of the inherent limita�ons in all control systems, no evalua�on of
controls can provide absolute assurance that all control issues and instances of fraud, if any, have been detected. These inherent limita�ons include the
reali�es that judgments in decision making can be faulty and that breakdowns can occur because of a simple error or mistake. Addi�onally, controls can be
circumvented by the individual acts of some persons, by collusion of two or more people or by management override of the controls. The design of any
system of controls also is based in part upon certain assump�ons about the likelihood of future events and there can be no assurance that any design will
succeed in achieving its stated goals under all poten�al future condi�ons; over �me, controls may become inadequate because of changes in condi�ons, or
the degree of compliance with policies or procedures may deteriorate. Because of the inherent limita�ons in a cost-effec�ve control system, misstatements
due to error or fraud may occur and not be detected.
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PART II. OTHER INFORMATION

Item 1. Legal Proceedings

The material set forth in Note 9 (pertaining to informa�on regarding con�ngencies related to our income taxes) and Note 12 (pertaining to informa�on
regarding legal con�ngencies) of Notes to Condensed Consolidated Financial Statements in Part I, Item 1 of this Quarterly Report on Form 10-Q is
incorporated herein by reference.

Item 1A.Risk Factors

In addi�on to the other informa�on set forth in this Quarterly Report, you should carefully consider the factors discussed in Part I, Item 1A Risk Factors in our
Annual Report on Form 10-K for our fiscal year ended May 31, 2022. The risks discussed in our Annual Report on Form 10-K could materially affect our
business, financial condi�on and future results. The risks described in our Annual Report on Form 10-K are not the only risks facing us. Addi�onal risks and
uncertain�es not currently known to us or that we currently deem to be insignificant also may materially and adversely affect our business, financial
condi�on or opera�ng results in the future.

Item 2. Unregistered Sales of Equity Securi�es and Use of Proceeds

Our Board of Directors has approved a program for us to repurchase shares of our common stock. As of February 28, 2023, approximately $8.3 billion
remained available for stock repurchases pursuant to our stock repurchase program.

Our stock repurchase authoriza�on does not have an expira�on date and the pace of our repurchase ac�vity will depend on factors such as our working
capital needs, our cash requirements for acquisi�ons and dividend payments, our debt repayment obliga�ons or repurchases of our debt, our stock price, and
economic and market condi�ons. Our stock repurchases may be effected from �me to �me through open market purchases or pursuant to a Rule 10b5-1
plan. Our stock repurchase program may be accelerated, suspended, delayed or discon�nued at any �me.
 

The following table summarizes the stock repurchase ac�vity for the three months ended February 28, 2023 and the approximate dollar value of shares that
may yet be purchased pursuant to our stock repurchase program:
 

(in millions, except per share amounts)  
Total Number of

Shares
Purchased   

Average Price
Paid per

Share   

Total Number of
Shares Purchased as

Part of Publicly
Announced

Program   

Approximate Dollar
Value of Shares that

May Yet Be
Purchased

Under the Program  

December 1, 2022—December 31, 2022   0.7  $ 80.82   0.7  $ 8,412.8 
January 1, 2023—January 31, 2023   0.6  $ 87.26   0.6  $ 8,361.1 
February 1, 2023—February 28, 2023   0.5  $ 87.98   0.5  $ 8,312.4 

Total   1.8  $ 85.10   1.8    
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Item 6. Exhibits

 
Exhibit

No.
   Incorporated by Reference
 Exhibit Descrip�on  Form  File No.  Exhibit  Filing Date  Filed By

             

4.01  Forms of 4.500% Notes due 2028, 4.650% Notes due 2030,
4.900% Notes due 2033 and 5.550% Notes due 2053, together
with an Officers’ Cer�ficate issued February 6, 2023 se�ng
forth the terms of the Notes  

8-K  001-35992  4.1  2/6/23  Oracle Corpora�on

             

31.01‡  Rule 13a-14(a)/15d-14(a) Cer�fica�on of Principal Execu�ve
and Financial Officer

          

             

32.01†  Sec�on 1350 Cer�fica�on of Principal Execu�ve and Financial
Officer

          

          

101‡  Interac�ve Data Files Pursuant to Rule 405 of Regula�on S-T,
forma�ed in Inline XBRL: (i) Condensed Consolidated Balance
Sheets as of February 28, 2023 and May 31, 2022, (ii)
Condensed Consolidated Statements of Opera�ons for the
three and nine months ended February 28, 2023 and 2022, (iii)
Condensed Consolidated Statements of Comprehensive Income
for the three and nine months ended February 28, 2023 and
2022, (iv) Condensed Consolidated Statements of Stockholders’
Deficit for the three and nine months ended February 28, 2023
and 2022, (v) Condensed Consolidated Statements of Cash
Flows for the nine months ended February 28, 2023 and 2022
and (vi) Notes to Condensed Consolidated Financial Statements

          

             

104‡  The cover page from the Company’s Quarterly Report on Form
10-Q for the quarter ended February 28, 2023, forma�ed in
Inline XBRL

          

             

 
‡ Filed herewith.

† Furnished herewith.
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SIGNATURES

Pursuant to the requirements of the Securi�es Exchange Act of 1934, Oracle Corpora�on has duly caused this report to be signed on its behalf by the
undersigned, thereunto duly authorized.
 
  ORACLE CORPORATION
   
Date: March 10, 2023  By: /s/  S���� A. C���

 
 

 

 

Safra A. Catz
Chief Execu�ve Officer and Director
(Principal Execu�ve and Financial Officer)

     
Date: March 10, 2023  By: /s/  M���� S����
    Maria Smith

  
 

 
Execu�ve Vice President, Chief Accoun�ng Officer
(Principal Accoun�ng Officer)

 

 

49



 
Exhibit 31.01

CERTIFICATION OF PRINCIPAL EXECUTIVE AND FINANCIAL OFFICER PURSUANT TO
EXCHANGE ACT RULE 13a-14(a)/15d-14(a)

AS ADOPTED PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, Safra A. Catz, cer�fy that:

1. I have reviewed this quarterly report on Form 10-Q of Oracle Corpora�on;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this
report;

3. Based on my knowledge, the financial statements, and other financial informa�on included in this report, fairly present in all material respects the
financial condi�on, results of opera�ons and cash flows of the registrant as of, and for, the periods presented in this report;

4. I am responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and
internal control over financial repor�ng (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

 a) designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision,
to ensure that material informa�on rela�ng to the registrant, including its consolidated subsidiaries, is made known to us by others within
those en��es, par�cularly during the period in which this report is being prepared;

 b) designed such internal control over financial repor�ng, or caused such internal control over financial repor�ng to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial repor�ng and the prepara�on of financial statements for
external purposes in accordance with generally accepted accoun�ng principles;

 c) evaluated the effec�veness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the
effec�veness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evalua�on; and

 d) disclosed in this report any change in the registrant’s internal control over financial repor�ng that occurred during the registrant’s most
recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely
to materially affect, the registrant’s internal control over financial repor�ng; and

5. I have disclosed, based on our most recent evalua�on of internal control over financial repor�ng, to the registrant’s auditors and the Finance and
Audit Commi�ee of the registrant’s board of directors (or persons performing the equivalent func�ons):

 a) all significant deficiencies and material weaknesses in the design or opera�on of internal control over financial repor�ng which are
reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial informa�on; and

 b) any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal
control over financial repor�ng.

 
Date: March 10, 2023 By:  /s/  S���� A. C���
   Safra A. Catz

   
Chief Execu�ve Officer and Director
(Principal Execu�ve and Financial Officer)

    
 

 



 
Exhibit 32.01

CERTIFICATION OF PRINCIPAL EXECUTIVE AND FINANCIAL OFFICER
PURSUANT TO 18 U.S.C. SECTION 1350 AS ADOPTED PURSUANT TO SECTION 906 OF THE

SARBANES-OXLEY ACT OF 2002

The cer�fica�on set forth below is being submi�ed in connec�on with the quarterly report on Form 10-Q of Oracle Corpora�on for the purpose of complying
with Rule 13a-14(b) or Rule 15d-14(b) of the Securi�es Exchange Act of 1934 and Sec�on 1350 of Chapter 63 of Title 18 of the United States Code.

Safra A. Catz, the Chief Execu�ve Officer (Principal Execu�ve and Financial Officer) of Oracle Corpora�on, cer�fies that, to the best of her knowledge:

1. the quarterly report fully complies with the requirements of Sec�on 13(a) or 15(d) of the Securi�es Exchange Act of 1934; and

2. the informa�on contained in the quarterly report fairly presents, in all material respects, the financial condi�on and results of opera�ons of Oracle
Corpora�on.

 
Date: March 10, 2023 By:  /s/  S���� A. C���
   Safra A. Catz

   
Chief Execu�ve Officer and Director
(Principal Execu�ve and Financial Officer)

The foregoing cer�fica�on is being furnished pursuant to 18 U.S.C. Sec�on 1350. It is not being filed for purposes of Sec�on 18 of the Securi�es Exchange Act
of 1934, as amended, and it is not to be incorporated by reference into any filing of Oracle Corpora�on, regardless of any general incorpora�on language in
such filing.

 


