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September 27, 2019
To our Stockholders:
You are cordially invited to a end the 2019 Annual Mee ng of Stockholders of Oracle Corpora on. Our Annual Mee ng will
be held on Tuesday, November 19, 2019, at 10:00 a.m., Paciﬁc Time, in the Oracle Conference Center, located at 350 Oracle
Parkway, Redwood City, California.
We describe in detail the ac ons we expect to take at the Annual Mee ng in the following No ce of 2019 Annual Mee ng of
Stockholders and proxy statement. We have also made available a copy of our Annual Report on Form 10-K for ﬁscal 2019. We
encourage you to read the Form 10-K, which includes informa on on our opera ons, products and services, as well as our
audited ﬁnancial statements.
This year, we will again be using the “No ce and Access” method of providing proxy materials to stockholders via the Internet.
We believe that this process provides stockholders with a convenient and quick way to access the proxy materials and vote,
while allowing us to conserve natural resources and reduce the costs of prin ng and distribu ng the proxy materials. We will
mail to most of our stockholders a No ce of Internet Availability of Proxy Materials containing instruc ons on how to access
our proxy statement and the Form 10-K and vote electronically via the Internet. This no ce will also contain instruc ons on
how to receive a paper copy of the proxy materials. All stockholders who are not sent a no ce will be sent a paper copy of the
proxy materials by mail or an electronic copy of the proxy materials by email. See “Ques ons and Answers about the Annual
Mee ng” beginning on page 66 for more informa on.
Please use this opportunity to take part in our corporate aﬀairs by vo ng your shares on the business to come before this
mee ng. Whether or not you plan to a end the mee ng, please vote electronically via the Internet or by telephone, or, if
you requested paper copies of the proxy materials, please complete, sign, date and return the accompanying proxy card or
vo ng instruc on card in the enclosed postage-paid envelope. See “How Do I Vote?” on page 5 of the proxy statement for
more details. Vo ng electronically, by telephone or by returning your proxy card does NOT deprive you of your right to a end
the mee ng and to vote your shares in person for the ma ers acted upon at the mee ng. If you cannot a end the mee ng in
person, we invite you to listen to the mee ng via audio webcast by going to www.oracle.com/investor.

Sincerely,

Lawrence J. Ellison
Chairman and Chief Technology Oﬃcer
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500 Oracle Parkway
Redwood City, California 94065

NOTICE OF 2019 ANNUAL MEETING OF STOCKHOLDERS
TIME AND DATE

10:00 a.m., Paciﬁc Time, on Tuesday, November 19, 2019

PLACE

Oracle Conference Center
350 Oracle Parkway
Redwood City, California 94065

LIVE AUDIO WEBCAST

Available on our website at www.oracle.com/investor, star ng at 10:00 a.m., Paciﬁc Time, on Tuesday,
November 19, 2019

ITEMS OF BUSINESS

(1) To elect 15 director nominees to serve on the Board of Directors un l our 2020 Annual Mee ng of
Stockholders.
(2) To hold an advisory vote to approve the compensa on of our named execu ve oﬃcers.
(3) To ra fy the selec on of Ernst & Young LLP as our independent registered public accoun ng ﬁrm
for ﬁscal 2020.
(4) To consider and act on two stockholder proposals, if properly presented at the Annual Mee ng.
(5) To transact such other business as may properly come before the Annual Mee ng and any
adjournment or postponement thereof.

RECORD DATE

September 20, 2019

PROXY VOTING

It is important that your shares be represented and voted at the Annual Mee ng. You can vote your
shares electronically via the Internet, by telephone or by comple ng and returning the proxy card or
vo ng instruc on card if you requested paper proxy materials. Vo ng instruc ons are provided in the
No ce of Internet Availability of Proxy Materials, or, if you requested printed materials, the
instruc ons are printed on your proxy card and included in the accompanying proxy statement. You
can revoke a proxy at any me prior to its exercise at the Annual Mee ng by following the instruc ons
in the proxy statement.

MEETING ADMISSION

You are en tled to a end the Annual Mee ng only if you are a stockholder as of the close of business
on September 20, 2019, the record date, or hold a valid proxy for the mee ng. In order to be admi ed
to the Annual Mee ng, you must present proof of ownership of Oracle common stock on the record
date. This can be a brokerage statement or le er from a bank or broker indica ng ownership on
September 20, 2019, the No ce of Internet Availability of Proxy Materials, a proxy card, or legal proxy
or vo ng instruc on card provided by your broker, bank or nominee. Any holder of a proxy from a
stockholder must present the proxy card, properly executed, and a copy of the proof of ownership.
Stockholders and proxy holders must also present a form of photo iden ﬁca on such as a driver’s
license or passport. We will be unable to admit anyone who does not present iden ﬁca on or refuses
to comply with our security procedures.

Brian S. Higgins
Vice President, Associate General Counsel and Secretary
September 27, 2019
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PROXY STATEMENT SUMMARY
This summary highlights informa on contained elsewhere in this Proxy Statement. For more complete informa on about these
topics, please review our Annual Report on Form 10-K for ﬁscal 2019 and the contents of this Proxy Statement. Fiscal 2019
began on June 1, 2018 and ended on May 31, 2019. Fiscal 2020 began on June 1, 2019 and ends on May 31, 2020.
The No ce of Internet Availability of Proxy Materials, this Proxy Statement and the accompanying proxy card or vo ng
instruc on card, including an Internet link to our Annual Report on Form 10-K for ﬁscal 2019, were ﬁrst made available to
stockholders on or about September 27, 2019.

2019 Annual Mee ng of Stockholders
Date and Time
Tuesday, November 19, 2019
10:00 a.m., Paciﬁc Time

Live Audio Webcast
Available on our website at www.oracle.com/investor, star ng at 10:00 a.m.,
Paciﬁc Time, on Tuesday, November 19, 2019

Place
Oracle Conference Center
350 Oracle Parkway
Redwood City, CA 94065

A endance
You are en tled to a end the Annual Mee ng only if you are a stockholder as of
the close of business on September 20, 2019, or hold a valid proxy for the mee ng.
If you plan to a end the Annual Mee ng, you will need to provide photo
iden ﬁca on, such as a driver’s license or passport, and proof of ownership of
Oracle common stock as of September 20, 2019 in order to be admi ed to the
Annual Mee ng. We will be unable to admit anyone who does not present
iden ﬁca on or refuses to comply with our security procedures.

Record Date
September 20, 2019

Vo ng Roadmap
Agenda Item

Board Recommenda on

Page

• Elec on of 15 directors
• Advisory vote to approve the compensa on of our named execu ve oﬃcers (NEOs)
• Ra ﬁca on of selec on of Ernst & Young LLP as our independent registered public
accoun ng ﬁrm for ﬁscal 2020
• Stockholder proposals

For Each Nominee
For

55
56

For
Against

58
60

Corporate Governance Highlights
Ongoing Board refreshment: 1 new independent director added in 2019, for a total of 5 directors added in the last 6
ﬁscal years
Single class of vo ng stock and no supermajority vo ng provisions
Pledging policy adopted in January 2018 with quarterly risk reviews
Majority of independent directors (10 out of 15) and 100% independent Board commi ees
33% of Board members are women or come from a diverse background
Ac ve stockholder outreach and engagement program
Annual director elec ons
Director majority vo ng policy
Separate Board Chair and Chief Execu ve Oﬃcer (CEO) roles
Lead independent director
Stockholder proxy access right
Annual Board and commi ee performance evalua ons, including individual director interviews
Robust director and senior oﬃcer stock ownership guidelines
An -hedging policy applicable to all employees and directors
Stockholders represen ng at least 20% of the outstanding votes have the right to call a special mee ng
Stockholder right to act by wri en consent
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Director Nominees
In Proposal No. 1, we are asking you to vote FOR each of the 15 director nominees listed below. Each director a ended at
least 75% of all Board mee ngs and applicable commi ee mee ngs during ﬁscal 2019.
Nominee
Jeﬀrey S. Berg
Chairman of Northside Services, LLC; Former Chairman and CEO,
Interna onal Crea ve Management, Inc.

Age
72

Director
Since
1997

Michael J. Boskin
Tully M. Friedman Professor of Economics and Wohlford Family
Hoover Ins tu on Senior Fellow, Stanford University

73

1994

Safra A. Catz
CEO, Oracle Corpora on

57

2001

Bruce R. Chizen*
Senior Adviser to Permira Advisers LLP; Venture Partner,
Voyager Capital; Former CEO, Adobe Systems Incorporated

64

2008

• Governance (Chair)
• Finance and Audit

George H. Conrades
Execu ve Advisor and Former Chairman and CEO, Akamai
Technologies, Inc.; Managing Partner, Longfellow Venture Partners

80

2008

• Compensa on (Chair)
• Independence

Lawrence J. Ellison
Chairman, Chief Technology Oﬃcer (CTO) and Founder,
Oracle Corpora on

75

1977

Rona A. Fairhead
Former Minister of State, U.K. Department for Interna onal Trade;
Former Chair of the BBC Trust; Former CEO, Financial Times Group

58

2019

Hector Garcia-Molina
Leonard Bosack and Sandra Lerner Professor (Emeritus),
Departments of Computer Science and Electrical Engineering,
Stanford University

65

2001

Jeﬀrey O. Henley
Vice Chairman of the Board, Oracle Corpora on

74

1995

Mark V. Hurd
CEO, Oracle Corpora on

62

2010

Renée J. James
Chairman and CEO, Ampere Compu ng LLC; Opera ng Execu ve,
The Carlyle Group; Former President, Intel Corpora on

55

2015

Charles W. Moorman IV
Senior Advisor and Former CEO of Amtrak; Former CEO of Norfolk
Southern Corpora on

67

2018

• Compensa on

Leon E. Pane a
Co-founder and Chairman, Pane a Ins tute for Public Policy;
Former U.S. Secretary of Defense; Former Director of the Central
Intelligence Agency

81

2015

• Compensa on
• Governance

William G. Parre
Former CEO of Deloi e Touche Tohmatsu

74

2018

• Finance and Audit

Naomi O. Seligman
Senior Partner, Ostriker von Simson, Inc.

81

2005

• Compensa on (Vice Chair)

Independent

Current Commi ees
• Independence (Chair)
• Finance and Audit
• Governance
• Finance and Audit (Chair)

• Independence

* Current lead independent director. See “Corporate Governance—Board Leadership Structure” on page 21 for more informa on.
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Stockholder Outreach and Board Responsiveness
We have a long tradi on of engaging with our stockholders to solicit their views on a wide variety of issues, including
corporate governance, environmental and social ma ers, execu ve compensa on and other issues.
Independent Director Engagement. On a regular basis, certain of our independent directors hold mee ngs with our
stockholders. The Board believes these mee ngs are important because they foster a rela onship of accountability between
the Board and our stockholders and help us be er understand and respond to our stockholders’ priori es and perspec ves.
Thus far in ﬁscal 2020, members of the Compensa on Commi ee held mee ngs with eight ins tu onal stockholders
represen ng approximately 16% of our outstanding unaﬃliated shares.
Execu ve Director Engagement. As part of our regular Investor Rela ons engagement program, our execu ve directors hold
mee ngs with a number of our ins tu onal stockholders throughout the year. We also hold an annual ﬁnancial analyst
mee ng at Oracle OpenWorld in San Francisco where analysts are invited to hear presenta ons from key members of our
management team, including our execu ve directors. In ﬁscal 2019, our execu ve directors held mee ngs with stockholders
represen ng approximately 29% of our outstanding unaﬃliated shares (all percentages above calculated based on data
available as of June 30, 2019).
Board Responsiveness. Below is a summary of the Board’s response to recent feedback received from investors.
What We Heard

Add directors to the Board to
maintain a mix of new and longertenured directors, and focus on
recrui ng diverse director
candidates

The Board’s Response

Board Refreshment and Diversity
The Board elected Mrs. Fairhead in July 2019 and has added a total of ﬁve new directors in the
past six ﬁscal years. Presently, 33% of our Board members are women or come from a diverse
background (four of our 15 Board members are women, including one of our CEOs).
The Governance Commi ee con nues to consider poten al director candidates on an ongoing
basis. The Board’s Corporate Governance Guidelines aﬃrm that the Governance Commi ee,
ac ng on behalf of the Board, is commi ed to ac vely seeking women and minority candidates
for the pool from which director candidates are selected.

Compensa on for top execu ves
should be reduced

No Equity Awards Granted to Top Three Execu ves in Fiscal 2019
In ﬁscal 2019, Mr. Ellison, Ms. Catz and Mr. Hurd received no equity awards. Consequently, the
total compensa on for each of these execu ves reported in our Summary Compensa on Table
on page 44, in the aggregate, decreased by approximately 98% in ﬁscal 2019 compared to
ﬁscal 2018.

Key execu ves should receive
performance-based equity with
performance metrics that align
with stockholder value

100% Performance-Based Equity Granted to Top Three Execu ves in Fiscal 2018
In ﬁscal 2018, Mr. Ellison, Ms. Catz and Mr. Hurd each received an equity award consis ng
en rely of performance-based stock op ons (PSOs) that may be earned only upon the
a ainment of rigorous stock price, market capitaliza on and opera onal performance goals
over a ﬁve-year performance period. As noted above, no new equity awards were granted to
these execu ves in ﬁscal 2019.
Six of the seven PSO tranches may be earned only if Oracle sa sﬁes a combina on of (1) an
opera onal performance goal ed to signiﬁcant growth of Oracle’s cloud business and (2) a
substan al increase in Oracle’s market capitaliza on. The seventh PSO tranche may be earned
only upon signiﬁcant growth in Oracle’s stock price.
Due to the rigor and long-term nature of the PSO goals, none were achieved in ﬁscal 2018 or
2019, and thus no tranches of the PSOs have been earned to date.
When the grant date fair value of the PSOs is annualized over the ﬁve-year performance period,
it represents a 47% decrease from the value of the ﬁscal 2017 equity awards granted to each of
Mr. Ellison, Ms. Catz and Mr. Hurd. See page 29 for details on the PSOs.

2019 Annual Mee ng of Stockholders
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Execu ve Compensa on Highlights
• No tranches of the PSOs granted to Mr. Ellison, Ms. Catz and Mr. Hurd in ﬁscal
2018 have been earned, due to the rigor and long-term nature of the PSO
goals.

Fiscal 2019 Named Execu ve Oﬃcers (NEOs)
• Lawrence J. Ellison, Chairman and CTO*

• Total compensa on for Mr. Ellison, Ms. Catz and Mr. Hurd, in the aggregate,
decreased by approximately 98% in ﬁscal 2019 compared to ﬁscal 2018 (as
reported in the Summary Compensa on Table (SCT) on page 44). In ﬁscal
2019, for these named execu ve oﬃcers (NEOs):

• Safra A. Catz, CEO
• Mark V. Hurd, CEO
• Edward Screven, Execu ve Vice President,
Chief Corporate Architect

• Base salaries remained unchanged;
• No bonuses were earned; and

• Dorian E. Daley, Execu ve Vice President and
General Counsel

• No equity awards were granted.
• In the aggregate, approximately 95.2% of the total compensa on reported in
the SCT in ﬁscal 2019 for all other NEOs (Mr. Screven, Ms. Daley and
Mr. Henley) was at-risk. The total compensa on mix for these NEOs is heavily
weighted toward equity-based awards, thus aligning their compensa on with
the interests of our stockholders.

Fiscal 2019 Compensa on
Mr. Ellison, Ms. Catz and Mr. Hurd

• Jeﬀrey O. Henley, Vice Chairman
* We have included Mr. Ellison as an NEO for
ﬁscal 2019 on a voluntary basis in the interest
of transparency. See page 44 for addi onal
informa on.

Fiscal 2019 Compensa on
Mr. Screven, Ms. Daley and Mr. Henley

Below is an excerpt of our ﬁscal 2019 SCT showing the total
compensa on for Mr. Ellison, Ms. Catz and Mr. Hurd. See
page 44 for the full SCT and related footnotes.
Name

Fiscal
Year

Salary
($)

All Other
Compensa on ($)

Lawrence J. Ellison

2019

1

1,662,827

1,662,828

Safra A. Catz

2019

950,000

15,981

965,981

Mark V. Hurd

2019

950,000

1,531,646

2,481,646

Total ($)

Compensa on Best Prac ces
Best Prac ces We Employ

Prac ces We Avoid

High propor on of compensa on for our most
senior execu ves is performance-based and
at-risk

No severance beneﬁt arrangements except as provided under our equity
incen ve plan to employees generally or as required by law

Caps on maximum payout of bonuses and
performance-based equity awards

No change in control accelera on of performance-based cash bonuses

Robust stock ownership guidelines
Disciplined dilu on rates from equity awards

No single-trigger change in control ves ng of equity awards
No minimum guaranteed ves ng for performance-based equity awards
No discre onary cash bonuses for CEOs and CTO
No tax gross-ups for NEOs

Compensa on recovery (clawback) policy for
cash bonuses in the event of a ﬁnancial
restatement

No payout or se lement of dividends or dividend equivalents on unvested
equity awards

Annual risk assessment of compensa on
programs

No supplemental execu ve re rement plans, execu ve pensions or
excessive re rement beneﬁts

Independent compensa on consultant and
independent compensa on commi ee

No repricing, cash-out or exchange of “underwater” stock op ons without
stockholder approval

An -hedging policy applicable to all
employees and directors

4
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PROXY STATEMENT
We are providing these proxy materials in connec on with Oracle Corpora on’s 2019 Annual Mee ng of Stockholders (the Annual
Mee ng). The No ce of Internet Availability of Proxy Materials (the No ce), this proxy statement and the accompanying proxy card
or vo ng instruc on card, including an Internet link to our most recently ﬁled Annual Report on Form 10-K, were ﬁrst made available
to stockholders on or about September 27, 2019. This proxy statement contains important informa on for you to consider when
deciding how to vote on the ma ers brought before the Annual Mee ng. Please read it carefully.

HOW DO I VOTE?
Your vote is important. You may vote on the Internet, by telephone, by mail or by a ending the Annual Mee ng and vo ng by ballot,
all as described below. The Internet and telephone vo ng procedures are designed to authen cate stockholders by use of a control
number and to allow you to conﬁrm that your instruc ons have been properly recorded. If you vote by telephone or on the Internet,
you do not need to return your proxy card or vo ng instruc on card. Telephone and Internet vo ng facili es are available now and
will be available 24 hours a day un l 11:59 p.m., Eastern Time, on November 18, 2019.

Vote on the Internet
If you are a stockholder of record, you may submit your proxy by going to www.voteproxy.com and following the instruc ons
provided in the No ce. If you requested printed proxy materials, you may follow the instruc ons provided with your proxy materials
and on your proxy card. If your shares are held with a broker, you will need to go to the website provided on your No ce or vo ng
instruc on card. Have your No ce, proxy card or vo ng instruc on card in hand when you access the vo ng website. On the Internet
vo ng site, you can conﬁrm that your instruc ons have been properly recorded. If you vote on the Internet, you can also request
electronic delivery of future proxy materials.

Vote by Telephone
If you are a stockholder of record, you can also vote by telephone by dialing 1-800-PROXIES (1-800-776-9437) or 1-718-921-8500. If
your shares are held with a broker, you can vote by telephone by dialing the number speciﬁed on your vo ng instruc on card.
Easy-to-follow voice prompts will allow you to vote your shares and conﬁrm that your instruc ons have been properly recorded.
Have your proxy card or vo ng instruc on card in hand when you call.

Vote by Mail
If you have requested printed proxy materials, you may choose to vote by mail, by marking your proxy card or vo ng instruc on card,
da ng and signing it, and returning it in the postage-paid envelope provided. If the envelope is missing and you are a stockholder of
record, please mail your completed proxy card to American Stock Transfer & Trust Company, LLC, 6201 15th Avenue, Brooklyn, New
York 11219. If the envelope is missing and your shares are held with a broker, please mail your completed vo ng instruc on card to
the address speciﬁed therein. Please allow suﬃcient me for mailing if you decide to vote by mail.
Please note that if you received a No ce, you cannot vote by marking the No ce and returning it. The No ce provides instruc ons on
how to vote by Internet and how to request paper copies of the proxy materials.

Vo ng at the Annual Mee ng
The method or ming of your vote will not limit your right to vote at the Annual Mee ng if you a end the Annual Mee ng and vote
in person. However, if your shares are held in the name of a bank, broker or other nominee, you must obtain a legal proxy, executed
in your favor, from the holder of record to be able to vote at the Annual Mee ng. You should allow yourself enough me prior to the
Annual Mee ng to obtain this proxy from the holder of record.
The shares voted electronically, telephonically, or represented by the proxy cards received, properly marked, dated, signed and not
revoked, will be voted at the Annual Mee ng.
2019 Annual Mee ng of Stockholders
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BOARD OF DIRECTORS
Nominees for Directors
Our Board of Directors (the Board) consists of 15 directors, 14 of whom stood for elec on at our last annual mee ng of stockholders.
The Board unanimously elected Rona A. Fairhead as a director eﬀec ve as of July 31, 2019, and Mrs. Fairhead will stand for elec on
at the Annual Mee ng along with our other 14 directors. Mrs. Fairhead was iden ﬁed as a poten al director by the Nomina on and
Governance Commi ee (the Governance Commi ee).
Director Qualiﬁca ons
Our Corporate Governance Guidelines (described in “Corporate Governance—Corporate Governance Guidelines” on page 18)
contain Board membership qualiﬁca ons that apply to Board nominees recommended by the Governance Commi ee. The
Governance Commi ee strives for a mix of skills, experience and perspec ves that will help create an outstanding, dynamic and
eﬀec ve Board. In selec ng nominees, the Governance Commi ee assesses the independence, character and acumen of candidates
and endeavors to collec vely establish areas of core competency of the Board, including, among others, industry and technical
knowledge and experience; management, accoun ng and ﬁnance exper se; and demonstrated business judgment, leadership and
strategic vision. The Governance Commi ee values a diversity of backgrounds, experience, perspec ves and leadership in diﬀerent
ﬁelds when iden fying nominees. As noted in our Corporate Governance Guidelines, the Governance Commi ee is commi ed to
ac vely seeking women and minority candidates for the pool from which director candidates are chosen.
The Governance Commi ee also takes director tenure into considera on when making director nomina on decisions and believes
that it is desirable to maintain a mix of longer-tenured, experienced directors and newer directors with fresh perspec ves. The
Governance Commi ee and the Board also believe that longer-tenured, experienced directors are a signiﬁcant strength of the Board,
given the large size of our company, the breadth of our product oﬀerings and the interna onal scope of our organiza on. See
“Corporate Governance—Director Tenure, Board Refreshment and Diversity” on page 23 for more informa on.
Below we iden fy the key experiences, qualiﬁca ons and skills our director nominees bring to the Board and that the Board
considers important in light of Oracle’s businesses and industry.
• Industry Knowledge and Experience. We seek to have directors with experience as execu ves or directors or in other leadership
posi ons in the par cular technology industries in which we compete because our success depends on developing and inves ng
in innova ve products and technologies. This experience is cri cal to the Board’s ability to understand our products and business,
assess our compe ve posi on within the technology industry and the strengths and weaknesses of our compe tors, maintain
awareness of technology trends and innova ons, and evaluate poten al acquisi ons and our acquisi on strategy.
• Management, Accoun ng and Finance Exper se. We believe that an understanding of management prac ces, accoun ng and
ﬁnance processes is important for our directors. We value management experience in our directors as it provides a prac cal
understanding of organiza ons, processes, strategies, risk management and the methods to drive change and growth that permit
the Board to, among other things, iden fy and recommend improvements to our business opera ons, sales and marke ng
approaches and product strategy. We also seek to have at least one independent director who qualiﬁes as an audit commi ee
ﬁnancial expert, and we expect all of our directors to be ﬁnancially knowledgeable.
• Business Judgment, Leadership and Strategic Vision. We believe that directors with experience in signiﬁcant leadership posi ons
are commonly required to demonstrate excellent business judgment, leadership skills and strategic vision. We seek directors with
these characteris cs as they bring important insights to Board delibera ons and processes.
The Board evaluates its own composi on in the context of the diverse experiences and perspec ves that the directors collec vely
bring to the boardroom. Their backgrounds provide the Board with vital insights in areas such as:
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The experiences, qualiﬁca ons and skills of each director that the Board considered in his or her nomina on are included
below the directors’ individual biographies on the following pages. The Board concluded that each nominee should serve as a
director based on the speciﬁc experience and a ributes listed below and the direct personal knowledge of each nominee’s
previous service on the Board, including the insight and collegiality each nominee brings to the Board’s func ons and
delibera ons. The age of each director is provided as of September 20, 2019, the record date for the Annual Mee ng.

Jeﬀrey S. Berg
Independent Director
Age: 72
Director since 1997
Board Commi ees:
Independence (Chair),
Finance and Audit,
Governance

Mr. Berg has been an agent in the entertainment industry for over 40 years. Mr. Berg has served as Chairman of
Northside Services, LLC, a media and entertainment advisory ﬁrm, since May 2015. Mr. Berg was Chairman of
Resolu on, a talent and literary agency he founded, from January 2013 un l April 2015. Between 1985 and 2012,
he was the Chairman and CEO of Interna onal Crea ve Management, Inc. (ICM), a talent agency for the
entertainment industry. He has served as Co-Chair of California’s Council on Informa on Technology and was
President of the Execu ve Board of the College of Le ers and Sciences at the University of California at Berkeley.
He previously served on the Board of Trustees of the Anderson School of Management at the University of
California at Los Angeles.
Qualiﬁca ons: As the former CEO of ICM, Mr. Berg brings to the Board over 25 years of leadership experience
running one of the world’s preeminent full service talent agencies in the entertainment industry. Mr. Berg’s prior
experience as CEO and as a representa ve of some of the world’s most well-known celebri es oﬀers the Board a
unique perspec ve with respect to managing a global brand in rapidly changing industries and in management,
compensa on and opera onal ma ers.

Michael J. Boskin
Independent Director
Age: 73
Director since 1994
Board Commi ees:
Finance and Audit (Chair)

Dr. Boskin is the Tully M. Friedman Professor of Economics and Wohlford Family Hoover Ins tu on Senior Fellow at
Stanford University, where he has been on the faculty since 1971. He is CEO and President of Boskin & Co., Inc., a
consul ng ﬁrm. He was Chairman of the President’s Council of Economic Advisers from February 1989 un l
January 1993. Dr. Boskin previously served as a director of Exxon Mobil Corpora on.
Qualiﬁca ons:
Dr. Boskin is recognized interna onally for his research on world economic growth, tax and
budget theory and policy, U.S. saving and consump on pa erns and the implica ons of changing technology and
demography on capital, labor, and product markets. He brings to the Board signiﬁcant economic and ﬁnancial
exper se and provides a unique perspec ve on a number of challenges faced by Oracle due to its global
opera ons, including, for example, ques ons regarding interna onal tax and monetary policy, treasury func ons,
currency exposure and general economic and labor trends and risks. In addi on, Dr. Boskin’s experience as CEO of
his consultancy ﬁrm and as a director of another large, complex global organiza on provides the Board with
important perspec ves in its evalua on of Oracle’s prac ces and processes.

Safra A. Catz
Chief Execu ve Oﬃcer
Age: 57
Director since 2001

Ms. Catz has been our CEO since September 2014. She served as our President from January 2004 to September
2014 and as our Chief Financial Oﬃcer (CFO) most recently from April 2011 un l September 2014. Ms. Catz was
previously our CFO from November 2005 un l September 2008 and our Interim CFO from April 2005 un l July
2005. Prior to being named President, she held various other posi ons with us since joining Oracle in 1999.
Ms. Catz is currently a director of The Walt Disney Company and previously served as a director of HSBC Holdings
plc. She also serves on the U.S. Na onal Security Commission on Ar ﬁcial Intelligence.
Qualiﬁca ons: In her current role at Oracle, Ms. Catz is primarily responsible for all opera ons at Oracle other
than product development, sales and marke ng, consul ng, support and Oracle’s industry-speciﬁc global business
units. Ms. Catz also leads the execu on of our acquisi on strategy and integra on of acquired companies and
products. Our Board beneﬁts from Ms. Catz’s many years with Oracle and her unique exper se regarding Oracle’s
strategic vision, management and opera ons. Prior to joining Oracle, Ms. Catz developed deep technology industry
experience as a managing director with the investment banking ﬁrm Donaldson, Lu in & Jenre e from 1986 to
1999 covering the technology industry. With this experience, Ms. Catz brings valuable insight regarding the
technology industry generally, and in par cular in the execu on of our acquisi on strategy. In addi on, Ms. Catz’s
service as a director of other large, complex global organiza ons provides the Board with important perspec ves in
its evalua on of Oracle’s prac ces and processes.
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Bruce R. Chizen
Independent Director
Age: 64
Director since 2008
Board Commi ees:
Governance (Chair),
Finance and Audit

Mr. Chizen is currently an independent consultant and has served as Senior Adviser to Permira Advisers LLP
(Permira), a private equity ﬁrm, since July 2008, and as a Venture Partner at Voyager Capital, a venture capital ﬁrm,
since August 2009. He has also served as an Opera ng Partner for Permira Growth Opportuni es, a private equity
fund, since June 2018. From 1994 to 2008, Mr. Chizen served in a number of posi ons at Adobe Systems
Incorporated (Adobe), a provider of design, imaging and publishing so ware, including CEO (2000 to 2007),
President (2000 to 2005), ac ng CFO (2006 to 2007) and strategic adviser (2007 to 2008). Mr. Chizen currently
serves as a director of Synopsys, Inc.
Qualiﬁca ons: As the former CEO of Adobe, Mr. Chizen brings to the Board ﬁrst-hand experience in successfully
leading and managing a large, complex global organiza on in the technology industry. In par cular, Mr. Chizen’s
experience in heading the extension of Adobe’s product leadership provides the Board with perspec ves
applicable to challenges faced by Oracle. In addi on, Mr. Chizen’s current roles at Permira and Voyager Capital
require him to be very familiar with companies driven by informa on technology or intellectual property, which
allows him to provide the Board with valuable insights in its delibera ons regarding Oracle’s acquisi on and
product strategies. The Board also beneﬁts from Mr. Chizen’s ﬁnancial exper se and signiﬁcant audit and ﬁnancial
repor ng knowledge, including his experience as the former ac ng CFO of Adobe. Mr. Chizen’s service as a director
of a large, complex global organiza on, as well as smaller private companies, provides the Board with important
perspec ves in its evalua on of Oracle’s prac ces and processes.

George H. Conrades
Independent Director
Age: 80
Director since 2008
Board Commi ees:
Compensa on (Chair),
Independence

Mr. Conrades has served as an Execu ve Advisor to Akamai Technologies, Inc. (Akamai), a content delivery network
services provider for media and so ware delivery and cloud security solu ons, since June 2018. He previously
served as Akamai’s CEO from 1999 to 2005 and Chairman from 1999 to March 2018. Mr. Conrades currently serves
as Managing Partner at Longfellow Venture Partners, a private venture fund advising and inves ng in early stage
healthcare and technology companies. He also served as a Venture Partner at Polaris Venture Partners, an early
stage investment company, from 1998 to 2012 and is currently Partner Emeritus. Mr. Conrades currently serves as
a director of Cyclerion, Inc. and previously served as a director of Akamai Technologies, Inc., Ironwood
Pharmaceu cals, Inc. and Harley-Davidson, Inc.
Qualiﬁca ons:
As the former CEO of Akamai, Mr. Conrades brings to the Board ﬁrst-hand experience in
successfully leading and managing a large, complex global organiza on in the technology industry. Mr. Conrades’
experience provides the Board with a perspec ve applicable to challenges faced by Oracle. In addi on,
Mr. Conrades’ current role at Longfellow Venture Partners requires him to be very familiar with growth companies,
including those driven by informa on technology or intellectual property, which allows him to provide the Board
with valuable insights in its delibera ons regarding Oracle’s acquisi on and product strategies. Mr. Conrades’
service as a director of large, complex global organiza ons, as well as smaller private companies, provides the
Board with important perspec ves in its evalua on of Oracle’s prac ces and processes.

Lawrence J. Ellison
Chairman, Chief Technology
Oﬃcer and Founder
Age: 75
Director since 1977

8

Mr. Ellison has been our Chairman of the Board and CTO since September 2014. Mr. Ellison served as our CEO from
June 1977, when he founded Oracle, un l September 2014. He previously served as our Chairman of the Board
from May 1995 to January 2004. Mr. Ellison currently serves as a director of Tesla, Inc.
Qualiﬁca ons: Mr. Ellison is Oracle’s founder and served as our CEO since we commenced opera ons in June
1977 through September 2014. He is widely regarded as a technology visionary and one of the world’s most
successful business execu ves. Mr. Ellison’s familiarity with and knowledge of our technologies and product
oﬀerings are unmatched. He con nues to lead and oversee our product engineering, technology development and
strategy. For over 40 years he has successfully steered Oracle in new strategic direc ons in order to adapt to and
stay ahead of our compe on and changing industry trends. Mr. Ellison is our largest stockholder, beneﬁcially
owning approximately 35.4% of the outstanding shares of our common stock, directly aligning his interests with
those of our stockholders.

2019 Annual Mee ng of Stockholders

https://www.sec.gov/Archives/edgar/data/1341439/000119312519257430/d755300ddef14a.htm

14/84

9/26/2020

Definitive Proxy Statement

Table of Contents

Rona A. Fairhead
Independent Director
Age: 58
Director since 2019

Mrs. Fairhead served as Minister of State for Trade and Export Promo on, Department of Interna onal Trade in
the United Kingdom from September 2017 to May 2019. She previously served as Chair of the Bri sh Broadcas ng
Corpora on (BBC) Trust from October 2014 to April 2017. From 2006 to 2013, Mrs. Fairhead was Chair and CEO of
the Financial Times Group Limited, which was a division of Pearson plc, and, prior to that, she served as Pearson
plc’s CFO. Before joining Pearson plc, Mrs. Fairhead held a variety of leadership posi ons at Bombardier Inc. and
Imperial Chemical Industries plc. Mrs. Fairhead previously served as a director of Pearson plc, HSBC Holdings plc
and PepsiCo, Inc.
Qualiﬁca ons: Mrs. Fairhead brings to the Board extensive interna onal experience in ﬁnance, risk management
and global opera ons gained from her leadership roles at the BBC Trust, the Financial Times Group, Pearson plc
and other mul na onal companies. She also contributes signiﬁcant exper se in government aﬀairs from her
experience as the U.K. Minister of State for Trade and Export Promo on. Mrs. Fairhead also oﬀers her valuable
perspec ves on risk management resul ng from her experiences serving as chair of the risk commi ee and
ﬁnancial system vulnerabili es commi ee of HSBC Holdings plc and as chair of the U.K. Government’s Cabinet
Oﬃce Audit and Risk Commi ee. In addi on, Mrs. Fairhead brings to the Board global marketplace insights and
customer perspec ves developed through her service on the boards of directors at mul na onal public companies
across mul ple industries.

Hector Garcia-Molina
Independent Director
Age: 65
Director since 2001
Board Commi ees:
Independence

Mr. Garcia-Molina has been the Leonard Bosack and Sandra Lerner Professor in the Departments of Computer
Science and Electrical Engineering at Stanford University since October 1995 and served as Chairman of the
Department of Computer Science from January 2001 to December 2004. He has been a professor at Stanford
University since January 1992 and a professor emeritus since January 2018. From August 1994 un l December
1997, he was the Director of the Computer Systems Laboratory at Stanford University.
Qualiﬁca ons:
Widely regarded as an expert in computer science, Mr. Garcia-Molina brings to the Board
signiﬁcant technical exper se in the ﬁelds of computer science, generally, and database technology, speciﬁcally. He
is the author of numerous books, journal ar cles, papers and reports documen ng his research on a variety of
technology subjects, including distributed compu ng systems, digital libraries and database systems. Mr. GarciaMolina is a Fellow of the Associa on for Compu ng Machinery and the American Academy of Arts and Sciences
and from 1997 to 2001 was a member of the U.S. President’s Informa on Technology Advisory Commi ee. He also
serves as a Venture Advisor for Onset Ventures and is a member of technical advisory boards of numerous private
companies. In these roles, and as a former director of other public companies, Mr. Garcia-Molina has helped
oversee the strategy and opera ons of other technology companies and brings a valuable technical and industryspeciﬁc perspec ve to the Board’s considera on of Oracle’s product strategy, compe ve posi oning and
technology trends.

Jeﬀrey O. Henley
Vice Chairman
Age: 74
Director since 1995

Mr. Henley has served as our Vice Chairman of the Board since September 2014. Mr. Henley previously served as
our Chairman of the Board from January 2004 to September 2014. He served as our Execu ve Vice President and
CFO from March 1991 to July 2004.
Qualiﬁca ons:
Our Board beneﬁts from Mr. Henley’s many years with Oracle and his deep exper se and
knowledge regarding our strategic vision, management and opera ons. Mr. Henley meets regularly with signiﬁcant
Oracle customers and is instrumental in closing major commercial transac ons worldwide. This role allows
Mr. Henley to remain close to our customers and the technology industry generally. Mr. Henley also brings to the
Board signiﬁcant ﬁnancial and accoun ng exper se from his service as our former CFO and in other ﬁnance
posi ons prior to joining Oracle.
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Mark V. Hurd
Chief Execu ve Oﬃcer
Age: 62
Director since 2010

Mr. Hurd has been our CEO since September 2014. On September 11, 2019, Mr. Hurd commenced a leave of
absence from his CEO du es to focus on his health. Mr. Hurd served as our President from September 2010 to
September 2014. Prior to joining us, he served as Chairman of the Board of Directors of Hewle -Packard Company
from September 2006 to August 2010 and as CEO, President and a member of the Board of Directors of Hewle Packard Company from April 2005 to August 2010.
Qualiﬁca ons: In his role at Oracle, Mr. Hurd is responsible for sales and marke ng, consul ng, support and
Oracle’s industry-speciﬁc global business units. Our Board beneﬁts from Mr. Hurd’s insight as he has guided
Oracle’s sales and marke ng eﬀorts, managed our support and consul ng organiza ons and acted as a primary
contact for our customers. As the former CEO of Hewle -Packard Company and NCR Corpora on, Mr. Hurd brings
to the Board ﬁrst-hand experience in successfully leading and managing large, complex global sales, support and
consul ng organiza ons in the technology industry. In addi on, Mr. Hurd’s prior experience as Chairman of
Hewle -Packard Company’s board and as a director of another large, public company provides the Board with
important perspec ves in its evalua on of Oracle’s prac ces and processes.

Renée J. James
Non-Employee Director
Age: 55
Director since 2015

Ms. James is currently the Chairman and CEO of Ampere Compu ng LLC (Ampere), a company she founded in 2017
that produces high-performance semiconductors for hyperscale cloud, storage, and edge compu ng. Ms. James
also has served as an Opera ng Execu ve for The Carlyle Group, a global alterna ve asset manager, since February
2016. In this role, Ms. James evaluates new technology investments for the ﬁrm and advises por olio companies
on their strategic direc on and opera onal eﬃciency. In January 2016, Ms. James concluded a 28-year career with
Intel Corpora on (Intel), where she most recently served as President. Ms. James is Chair of the Na onal Security
Telecommunica ons Advisory Commi ee to the President of the United States. She also serves as a director of
Ci group Inc., Sabre Corpora on and Vodafone Group Plc.
Qualiﬁca ons:
As a seasoned technology execu ve, Ms. James brings to the Board extensive, interna onal
experience managing large, complex global opera ons in the technology industry. In her dis nguished career at
Intel, Ms. James held a variety of posi ons in research and development leadership in both so ware and hardware
and the management of global manufacturing. Our Board beneﬁts from the leadership, industry and technical
exper se Ms. James acquired at Ampere and Intel and through her service on the boards of public and private
companies in the technology and ﬁnancial services industries. In addi on, Ms. James brings to the Board expansive
knowledge of cybersecurity gained through the posi ons she has held at Intel and as Chair of the Na onal Security
Telecommunica ons Advisory Commi ee to the President of the United States.

Charles W. Moorman IV
Independent Director
Age: 67
Director since 2018
Board Commi ees:
Compensa on

Mr. Moorman is currently a Senior Advisor to Amtrak, where he previously served as President and CEO from
August 2016 to January 2018. Mr. Moorman was previously CEO (from 2005 to 2015) and Chairman (from 2006 to
2015) of Norfolk Southern Corpora on (Norfolk Southern), a transporta on company. From 1975 to 2005, he held
various posi ons in opera ons, informa on technology, and human resources at Norfolk Southern. Mr. Moorman
serves as a director of Chevron Corpora on and Duke Energy Corpora on, and previously served as a director of
Norfolk Southern.
Qualiﬁca ons: As the former CEO of Norfolk Southern, Mr. Moorman brings to the Board extensive experience
leading and managing the opera ons of a large, complex Fortune 500 company. Mr. Moorman’s forty-year career
with Norfolk Southern included numerous senior management and execu ve posi ons requiring exper se in
engineering, technology, ﬁnance and risk management. Mr. Moorman also brings to the Board signiﬁcant
regulatory exper se and familiarity with environmental aﬀairs gained through his leadership roles at both Amtrak
and Norfolk Southern. In addi on, Mr. Moorman’s service as a director of other large public companies provides
the Board with important perspec ves in its evalua on of Oracle’s prac ces and processes.
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Leon E. Pane a
Independent Director
Age: 81
Director since 2015
Board Commi ees:
Compensa on,
Governance

Secretary Pane a served as U.S. Secretary of Defense from 2011 to 2013 and as Director of the Central Intelligence
Agency from 2009 to 2011. Prior to that me, Secretary Pane a was a member of the United States House of
Representa ves from 1977 to 1993, served as Director of the Oﬃce of Management and Budget from 1993 to
1994 and served as President Bill Clinton’s Chief of Staﬀ from 1994 to 1997. He is the co-founder and Chairman of
the Pane a Ins tute for Public Policy and currently serves as moderator of the Leon Pane a Lecture Series, a
program he created. Secretary Pane a previously served as Dis nguished Scholar to Chancellor Charles B. Reed of
the California State University System and professor of public policy at Santa Clara University.
Qualiﬁca ons:
With a dis nguished record of public service at the highest levels of government, Secretary
Pane a brings to the Board robust, ﬁrst-hand knowledge of government aﬀairs and public policy issues. Secretary
Pane a’s 16 years of experience in the U.S. House of Representa ves and service in the administra ons of two U.S.
Presidents allow him to advise the Board on a wide range of issues related to Oracle’s interac ons with
governmental en es. In addi on, Secretary Pane a’s service as a leader of large and complex government
ins tu ons, including the U.S. Department of Defense, the Central Intelligence Agency and the Oﬃce of
Management and Budget, provides the Board with important perspec ves on Oracle’s opera onal prac ces and
processes, as well as risk management and oversight exper se.

William G. Parre
Independent Director
Age: 74
Director since 2018
Board Commi ees:
Finance and Audit

Mr. Parre served as the CEO of Deloi e Touche Tohmatsu, a mul na onal professional services network, from
2003 un l 2007. He joined Deloi e in 1967 and served in a series of roles of increasing responsibility un l his
re rement in 2007. Mr. Parre serves as a director of The Blackstone Group L.P. and the Eastman Kodak Company.
He previously served as a director of Conduent Inc., Thermo Fisher Scien ﬁc Inc., UBS Group AG and iGate
Corpora on. Mr. Parre is a Cer ﬁed Public Accountant with an ac ve license.
Qualiﬁca ons:
As the former CEO of Deloi e Touche Tohmatsu, Mr. Parre brings to the Board signiﬁcant
experience leading and managing the opera ons of a large, complex global organiza on. Mr. Parre is highly
skilled in the ﬁelds of audi ng, accoun ng and internal controls, and risk management, and he brings valuable
ﬁnancial exper se to the Board. In addi on, Mr. Parre ’s service as a director of other public companies in the
technology and ﬁnancial services sectors provides the Board with important perspec ves in its evalua on of
Oracle’s prac ces and processes.

Naomi O. Seligman
Independent Director
Age: 81
Director since 2005
Board Commi ees:
Compensa on (Vice Chair)

Ms. Seligman is a senior partner at Ostriker von Simson, Inc., a technology research ﬁrm which chairs the CIO
Strategy Exchange. Since 1999, this forum has brought together senior execu ves in four vital quadrants of the IT
sector. From 1977 un l June 1999, Ms. Seligman served as a co-founder and senior partner of the Research Board,
Inc., a private sector ins tu on sponsored by 100 chief informa on oﬃcers from major global corpora ons.
Ms. Seligman previously served as a director of Akamai Technologies, Inc., iGate Corpora on and The Dun &
Bradstreet Corpora on.
Qualiﬁca ons: As a senior partner at Ostriker von Simson, Inc., a co-partner of the CIO Strategy Exchange, and a
co-founder and former senior partner of the Research Board, Inc., Ms. Seligman is recognized as a thought leader
in the technology industry. Ms. Seligman also serves as an independent advisor to some of the largest
mul na onal corpora ons where she helps oversee global strategy and opera ons, which allows her to provide
our Board with important perspec ves in its evalua on of Oracle’s prac ces and processes. The Board also beneﬁts
from Ms. Seligman’s unique experience and customer-focused perspec ve and the valuable insights gained from
the senior-level rela onships she maintains throughout the technology industry.
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Recommenda ons of Director Candidates
The Governance Commi ee will consider all properly submi ed candidates recommended by stockholders for Board membership.
Our Corporate Governance Guidelines (available on our website at www.oracle.com/goto/corpgov) set forth the Governance
Commi ee’s policy regarding the considera on of all properly submi ed candidates recommended by stockholders as well as
candidates recommended by current Board members and others.
Any stockholder wishing to recommend a candidate for considera on for nomina on by the Governance Commi ee must provide a
wri en no ce to the Corporate Secretary of Oracle at 500 Oracle Parkway, Mailstop 5op7, Redwood City, California 94065, or by
email (Corporate_Secretary@oracle.com) with a conﬁrma on copy sent by mail. The wri en no ce must include the candidate’s
name, biographical data and qualiﬁca ons and a wri en consent from the candidate agreeing to be named as a nominee and to
serve as a director if nominated and elected. By following these procedures, a stockholder will have properly submi ed a candidate
for considera on. However, there is no guarantee that the candidate will be nominated.
Poten al director candidates are generally suggested to the Governance Commi ee by current Board members and stockholders and
are evaluated at mee ngs of the Governance Commi ee. In evalua ng such candidates, every eﬀort is made to complement and
strengthen skills within the exis ng Board. The Governance Commi ee seeks Board approval of the ﬁnal candidates recommended
by the Governance Commi ee. The same iden fying and evalua ng procedures apply to all candidates for director, whether
submi ed by stockholders or otherwise.
Informa on regarding procedures for the stockholder submission of director nomina ons to be considered at our next annual
mee ng of stockholders may be found in “Corporate Governance—Proxy Access and Director Nomina ons” on page 19 and
“Stockholder Proposals for the 2020 Annual Mee ng” on page 65.

Board Mee ngs
Our business, property and aﬀairs are managed under the direc on of the Board. Members of the Board are kept informed of our
business through discussions with our Chairman, Vice Chairman, CEOs, General Counsel, Corporate Secretary and other oﬃcers and
employees, by reviewing materials provided to them, by visi ng our oﬃces and by par cipa ng in mee ngs of the Board and its
commi ees.
During ﬁscal 2019, the Board met four mes (four regularly scheduled mee ngs).
Each director a ended at least 75% of all Board and applicable commi ee mee ngs
in ﬁscal 2019. Board members are expected to a end our annual mee ng of
stockholders, and all of our directors serving on the Board at the me of our last
annual mee ng of stockholders in November 2018 a ended that mee ng.

Number of Board and Commi ee Mee ngs
Fiscal 2019

Commi ees, Membership and Mee ngs
The current standing commi ees of the Board are the Finance and Audit Commi ee (F&A Commi ee), the Governance Commi ee,
the Compensa on Commi ee and the Commi ee on Independence Issues (Independence Commi ee).
Each commi ee reviews its charter at least annually, or more frequently as legisla ve and regulatory developments and business
circumstances warrant. Each of the commi ees may make addi onal recommenda ons to our Board for revision of its charter to
reﬂect evolving best prac ces. The charters for the F&A, Governance, Compensa on and Independence Commi ees are posted on
our website at www.oracle.com/goto/corpgov.
12
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Commi ee Membership
The table below iden ﬁes commi ee membership as of September 20, 2019, the record date of the Annual Mee ng.
Director

Finance and Audit

Compensa on

Governance

Jeﬀrey S. Berg
Michael J. Boskin

Independence

Chair
Chair

Safra A. Catz
Bruce R. Chizen
George H. Conrades

Chair
Chair

Lawrence J. Ellison
Rona A. Fairhead
Hector Garcia-Molina
Jeﬀrey O. Henley
Mark V. Hurd
Renée J. James
Charles W. Moorman IV
Leon E. Pane a
William G. Parre
Naomi O. Seligman

Vice Chair

The Board has determined that all directors who served during ﬁscal 2019 on the Compensa on, F&A, Governance and
Independence Commi ees were independent under the applicable New York Stock Exchange (NYSE) lis ng standards during the
periods they served on those commi ees. The Board has also determined that all directors who served during ﬁscal 2019 on the
Compensa on and F&A Commi ees sa sﬁed the applicable NYSE and U.S. Securi es and Exchange Commission (SEC) heightened
independence standards for members of compensa on and audit commi ees during the periods they served on those commi ees.
See “Corporate Governance—Board of Directors and Director Independence” on page 22 for more informa on.
The Finance and Audit Commi ee
The F&A Commi ee oversees our accoun ng and ﬁnancial repor ng processes and the audit and integrity of our ﬁnancial
statements, assists the Board in fulﬁlling its oversight responsibili es regarding audit, ﬁnance, accoun ng, cybersecurity, tax and legal
compliance and risk, and evaluates merger and acquisi on transac ons and investment transac ons proposed by management. In
par cular, the F&A Commi ee is responsible for overseeing the engagement, independence, compensa on, reten on and services
of our independent registered public accoun ng ﬁrm. The F&A Commi ee’s primary responsibili es and du es are to:
• act as an independent and objec ve party to monitor our ﬁnancial repor ng process and internal control over ﬁnancial repor ng;
• review and appraise the audit eﬀorts of our independent registered public accoun ng ﬁrm;
• receive regular updates from our internal audit department regarding our internal audit plan and compliance with various
policies and opera onal processes across all lines of business;
• evaluate our quarterly ﬁnancial performance at earnings review mee ngs;
• oversee management’s establishment and enforcement of ﬁnancial policies and business prac ces;
• oversee our compliance with laws and regula ons and our Code of Ethics and Business Conduct;
• provide an open avenue of communica on between the Board and the independent registered public accoun ng ﬁrm, General
Counsel, ﬁnancial and senior management, Chief Compliance & Ethics Oﬃcer and internal audit department;
• review and, if within its delegated range of authority, approve merger and acquisi on and ﬁnancial transac ons proposed by our
management; and
• produce the Report of the Finance and Audit Commi ee of the Board, included elsewhere in this proxy statement, as required by
SEC rules.
2019 Annual Mee ng of Stockholders
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The F&A Commi ee held execu ve sessions with our independent registered public accoun ng ﬁrm on four occasions in ﬁscal 2019.
The Board has determined that Dr. Boskin and Mr. Parre each qualify as an “audit commi ee ﬁnancial expert” as deﬁned by SEC
rules.
The Compensa on Commi ee
The primary func ons of the Compensa on Commi ee are to:
• review and approve all compensa on arrangements, including, as applicable, base salaries, bonuses and equity awards, of our
CEOs and our other execu ve oﬃcers;
• review and approve non-employee director compensa on, subject to ra ﬁca on by the Board;
• lead the Board in its evalua on of the performance of our CEOs;
• review and discuss the Compensa on Discussion and Analysis (CD&A) por on of our proxy statement with management and
determine whether to recommend to the Board that the CD&A be included in our proxy statement;
• review the Compensa on Commi ee Report for inclusion in our proxy statement, as required by SEC rules;
• review, approve and administer our stock plans, and approve equity awards to certain par cipants;
• annually assess the risks associated with our compensa on prac ces, policies and programs applicable to our employees to
determine whether such risks are appropriate or reasonably likely to have a material adverse eﬀect on Oracle; and
• oversee our 401(k) Plan Commi ee and amend the Oracle Corpora on 401(k) Savings and Investment Plan (the 401(k) Plan)
when appropriate.
The Compensa on Commi ee helps us a ract and retain talented execu ve personnel in a compe ve market. In determining any
component of execu ve or director compensa on, the Compensa on Commi ee considers the aggregate amounts and mix of all
components in its decisions. Our legal department, human resources department and the independent compensa on consultant
support the Compensa on Commi ee in its work. For addi onal details regarding the Compensa on Commi ee’s role in
determining execu ve compensa on, including its engagement of an independent compensa on consultant, refer to “Execu ve
Compensa on—Compensa on Discussion and Analysis” beginning on page 28. See “Execu ve Compensa on—Compensa on
Discussion and Analysis—Other Compensa on Policies—Equity Awards and Grant Administra on” on page 42 for a discussion of the
Compensa on Commi ee’s role as the administrator of our stock plans and for a discussion of our policies and prac ces regarding
the grant of our equity awards.
Risk Assessment of Compensa on Policies and Prac ces
The Compensa on Commi ee, in consulta on with management and Compensia, Inc., the commi ee’s independent compensa on
consultant, has assessed the compensa on policies and prac ces applicable to our execu ve oﬃcers and other employees and
concluded that they do not create risks that are reasonably likely to have a material adverse eﬀect on Oracle. The Compensa on
Commi ee conducts this assessment annually.
Compensa on Commi ee Interlocks and Insider Par cipa on
No member of the Compensa on Commi ee has ever been an oﬃcer or employee of Oracle or of any of our subsidiaries or
aﬃliates. During the last ﬁscal year, none of our execu ve oﬃcers served on the board of directors or on the compensa on
commi ee of any other en ty, any oﬃcers of which served either on our Board or on our Compensa on Commi ee.
The Nomina on and Governance Commi ee
The Governance Commi ee has responsibility for monitoring corporate governance ma ers, including periodically reviewing the
composi on and performance of the Board and its commi ees (including reviewing the performance of individual directors),
reviewing and assessing the adequacy of our policies, plans and procedures regarding succession planning, and overseeing our
Corporate Governance Guidelines. The Governance Commi ee also considers and recommends qualiﬁed candidates for elec on to
the Board.
The Commi ee on Independence Issues
The Independence Commi ee is charged with reviewing and approving individual transac ons, or a series of related transac ons,
involving amounts in excess of $120,000 between us (or any of our subsidiaries) and any of our aﬃliates, such as an execu ve oﬃcer,
director or owner of 5% or more of our common stock. The Independence
14
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Commi ee’s eﬀorts are intended to ensure that each proposed related person transac on is on terms that, when taken as a whole,
are fair to us. If any member of the Independence Commi ee would derive a direct or indirect beneﬁt from a proposed transac on,
he or she is excused from the review and approval process with regard to that transac on. The role of the Independence Commi ee
also encompasses monitoring of related person rela onships as well as reviewing proposed transac ons and other ma ers for
poten al conﬂicts of interest and possible corporate opportuni es in accordance with our Global Conﬂict of Interest Policy. The
Independence Commi ee also evaluates the independence of each non-employee director as deﬁned by NYSE lis ng standards.

Director Compensa on
Highlights
• Annual and ini al equity awards capped at a maximum dollar value
• No per-mee ng fees
• Emphasis on equity to align director compensa on with our stockholders’ long-term interests
• Stockholder-approved limits on equity awards
• No re rement beneﬁts or perquisites
• Robust stock ownership guidelines (see page 21 for details)
Overview
Our directors play a cri cal role in guiding our strategic direc on and overseeing the management of Oracle. Ongoing developments
in corporate governance, execu ve compensa on and ﬁnancial repor ng have resulted in increased demand for highly qualiﬁed and
produc ve public company directors. In addi on, Oracle’s acquisi on program and expansion into new lines of business can demand
substan al me commitments from our directors.
These considerable me commitments and the many responsibili es and risks of being a director of a public company of Oracle’s
size, complexity and proﬁle require that we provide reasonable incen ves for our non-employee directors’ con nued performance
by paying compensa on commensurate with their qualiﬁca ons and signiﬁcant workload. Our non-employee directors are
compensated based on their respec ve levels of Board par cipa on and responsibili es, including service on Board commi ees. Our
non-employee directors display a high level of commitment and ﬂexibility in their service to Oracle. Several of our directors serve on
more than one commi ee. In addi on to engaging with our senior management, our non-employee directors personally a end and
par cipate in important customer and employee events, such as Oracle OpenWorld and Oracle President’s Council forums, and meet
with our stockholders throughout the year to be er understand their perspec ves. Annual cash retainers and equity awards granted
to our non-employee directors are intended to correlate with the qualiﬁca ons, responsibili es and me commitments of each such
director.
Our employee directors, Mr. Ellison, Ms. Catz, Mr. Hurd and Mr. Henley, do not receive separate compensa on for serving as
directors of Oracle.
Cash Retainer Fees for Directors
In ﬁscal 2019, each of our non-employee directors received
(1) an annual cash retainer fee of $52,500 for serving as a
director of Oracle (prorated for directors who did not serve on
the Board for the full ﬁscal year) and (2) each of the applicable
retainer fees set forth in the table to the right for serving as a
chair or as a member of one or more of the commi ees of the
Board (prorated for directors who served as chairs or
commi ee members for less than the full ﬁscal year).

Annual Commi ee Member Retainer Fees
F&A and Compensa on Commi ees
Governance and Independence Commi ees

$ 25,000
$ 15,000

Addi onal Annual Retainer Fees for Commi ee Chairs
F&A and Compensa on Commi ees
Governance and Independence Commi ees

$ 25,000
$ 15,000

Eﬀec ve June 1, 2018, the Board eliminated per-mee ng fees.
Annual Equity Grant for Directors
Non-employee directors also par cipate in our Amended and Restated 1993 Directors’ Stock Plan (the Directors’ Stock Plan), which
sets forth stockholder-approved limits on annual equity awards for service on the Board and as a commi ee chair. The annual equity
awards are granted on May 31 of each year. Commi ee chair equity awards are prorated for chairs who served for less than the full
ﬁscal year.
2019 Annual Mee ng of Stockholders
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In ﬁscal 2018, the Board approved changes to our non-employee director compensa on program, including reduc ons in the size of
equity awards. The Board determined that each equity award will be limited to the lesser of the stockholder-approved limits set forth
in the Directors’ Stock Plan or a speciﬁed maximum dollar value. Below is a summary of the stockholder-approved limits on annual
equity awards set forth in the Directors’ Stock Plan, the maximum dollar value limit on annual equity awards eﬀec ve May 31, 2018
and the number of RSUs actually granted to non-employee directors on May 31, 2019.

Grant Type

Maximum Dollar
Value Eﬀec ve
May 31, 2018

Stockholder-Approved
Equity Award Limits

Equity Actually
Granted on
May 31, 2019 (1)

% Reduc on from
Stockholder-Approved
Limits (3)

Board Annual Grant

45,000 op ons (or 11,250 RSUs)

$ 400,000

7,905 RSUs

30%

F&A Commi ee Chair

45,000 op ons (or 11,250 RSUs)

$ 200,000

3,952 RSUs

65%

F&A Commi ee Vice Chair

30,000 op ons (or 7,500 RSUs)

Compensa on Commi ee Chair

45,000 op ons (or 11,250 RSUs)

$ 200,000

3,952 RSUs

65%

Governance Commi ee Chair

15,000 op ons (or 3,750 RSUs)

$ 65,000

1,284 RSUs

66%

Independence Commi ee Chair

15,000 op ons (or 3,750 RSUs)

$ 65,000

1,284 RSUs

66%

—

— (2)

100%

(1)

Calculated by dividing the maximum dollar value by the closing price of Oracle common stock on the date of grant ($50.60 per share),
rounding down to the nearest whole share.

(2)

The Board eliminated the annual equity award for service as F&A Commi ee Vice Chair in ﬁscal 2016.

(3)

Percentage reduc on in the number of RSUs actually granted on May 31, 2019 compared to stockholder-approved equity award limits.

The Directors’ Stock Plan provides that in lieu of all or some of the stock op on limits set forth in the plan, non-employee directors
may receive grants of RSUs of an equivalent value, as determined on any reasonable basis by the Board. The Board determined that a
ra o of four stock op ons to one RSU should be used, consistent with its approach for equity awards granted to Oracle employees.
The Board determined in April 2016 that all non-employee director equity awards will be delivered in the form of RSUs that vest on
the ﬁrst anniversary of the date of grant.
Ini al Equity Grant for New Directors
The Directors’ Stock Plan also provides for an ini al equity award of not more than 45,000 stock op ons (or 11,250 RSUs) for new
non-employee directors, prorated based upon the number of full calendar months remaining in the ﬁscal year of the director’s
appointment. In accordance with the reduc ons to our non-employee director compensa on described above, any new
non-employee director will receive an ini al equity award equal to the lesser of 11,250 RSUs or RSUs with a total value of $400,000
(calculated by dividing the maximum dollar value by the closing price of Oracle common stock on the date of grant, rounding down
to the nearest whole share), prorated based upon the number of full calendar months remaining in the ﬁscal year of the director’s
appointment.
Fiscal 2019 Director Compensa on Table
The following table provides summary informa on regarding the compensa on we paid to our non-employee directors in ﬁscal 2019.
Fees Earned or
Paid in Cash ($)

Stock Awards
(2) (3) ($)

Jeﬀrey S. Berg

122,500

456,326

578,826

Michael J. Boskin

102,500

588,819

691,319

Bruce R. Chizen

107,500

456,326

563,826

George H. Conrades

117,500

588,819

706,319

Hector Garcia-Molina

67,500

392,562

460,062

Renée J. James

52,500

392,562

445,062

Charles W. Moorman IV

73,288

392,562

465,850

Leon E. Pane a

92,500

392,562

485,062

William G. Parre

73,288

392,562

465,850

Naomi O. Seligman

77,500

392,562

470,062

Name (1)
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(1)

Rona A. Fairhead joined the Board in ﬁscal 2020 and therefore received no ﬁscal 2019 compensa on. In ﬁscal 2020,
Mrs. Fairhead will receive Oracle’s standard non-employee director compensa on, as described above.

(2)

The amounts reported in this column represent the aggregate grant date fair values of RSUs computed in accordance with the
Financial Accoun ng Standards Board’s (FASB) Accoun ng Standards Codiﬁca on (ASC) Topic 718, Compensa on—Stock
Compensa on (FASB ASC 718). The non-employee directors have not presently realized a ﬁnancial beneﬁt from these awards
because none of the RSUs granted in ﬁscal 2019 have vested. For informa on on the valua on assump ons used in our stockbased compensa on computa ons, see Note 13 to our consolidated ﬁnancial statements in our Annual Report on Form 10-K
for ﬁscal 2019.

(3)

The following table provides addi onal informa on concerning the stock awards (in the form of RSUs) and stock op ons held
by our non-employee directors as of the last day of ﬁscal 2019.
Total Unvested RSUs
Outstanding at
Fiscal 2019 Year End
(#)

Name

Jeﬀrey S. Berg

RSUs Granted During
Fiscal 2019 (a) (#)

Total Op on
Awards Outstanding at
Fiscal 2019 Year End (#)

9,189

9,189

247,500

11,857

11,857

450,000

9,189

9,189

225,000

11,857

11,857

67,500

Hector Garcia-Molina

7,905

7,905

225,000

Renée J. James

8,491

7,905

9,375

Charles W. Moorman IV

7,905

7,905

—

Leon E. Pane a

7,905

7,905

37,500

William G. Parre

7,905

7,905

—

Naomi O. Seligman

7,905

7,905

202,500

Michael J. Boskin
Bruce R. Chizen
George H. Conrades

(a)

The RSUs reported in this column were granted on May 31, 2019 and vest on the ﬁrst anniversary of the date of grant
(May 31, 2020).
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CORPORATE GOVERNANCE
We regularly monitor developments in corporate governance and review our processes and procedures in light of such
developments. As part of those eﬀorts, we review federal laws aﬀec ng corporate governance, as well as rules adopted by the SEC
and NYSE. We believe we have in place corporate governance procedures and prac ces that are designed to enhance our
stockholders’ interests.

Corporate Governance Guidelines
The Board has adopted Corporate Governance Guidelines (the Guidelines), which address the following ma ers:
• director qualiﬁca ons;

• director compensa on;

• director majority vo ng policy;

• director orienta on and con nuing educa on;

• director responsibili es, including risk oversight;

• director and execu ve oﬃcer stock ownership;

• execu ve sessions and leadership roles;

• CEO evalua ons;

• director conﬂicts of interest;

• stockholder communica ons with the Board;

• Board commi ees;

• performance evalua ons of the Board and its commi ees;
and

• director access to oﬃcers and employees;

• management succession.
The Guidelines require all members of the F&A, Compensa on, Governance and Independence Commi ees to be independent, each
in accordance with or as deﬁned in the rules adopted by the SEC and NYSE. The Independence Commi ee and the Board make this
determina on annually for all non-employee directors.
The Board and each commi ee have the power to hire legal, accoun ng, ﬁnancial or other outside advisors as they deem necessary
in their best judgment without the need to obtain the prior approval of any oﬃcer of Oracle. Directors have full and free access to
oﬃcers and employees of Oracle and may ask ques ons and conduct inves ga ons as they deem appropriate to fulﬁll their du es.
Conﬂict of interest expecta ons for our non-employee directors are addressed in the Guidelines and provide that each
non-employee director must disclose to our General Counsel:
• all of his or her execu ve, employment, board of directors, advisory board or equivalent posi ons in other organiza ons
annually;
• any such proposed posi ons with a public company before they become eﬀec ve and any such posi ons with a private company
promptly following his or her appointment to such en ty; and
• any poten al conﬂicts of interest that may arise from me to me with respect to ma ers under considera on of the Board.
The General Counsel must report all such disclosures to the Independence Commi ee, and the Board must consider such disclosures
and other available informa on and take such ac ons as it considers appropriate. All directors are expected to comply with Oracle’s
Code of Ethics and Business Conduct, except that for our non-employee directors, the provisions regarding conﬂicts of interest in the
Guidelines supersede these same provisions in the Code of Ethics and Business Conduct.
The Guidelines provide for regular execu ve sessions to be held by non-employee directors. The Guidelines also provide that the
Board or Oracle will establish or provide access to appropriate orienta on programs or materials for the beneﬁt of newly elected
directors, including presenta ons from senior management and visits to Oracle’s facili es.
Under the Guidelines, the Board periodically evaluates the appropriate size of the Board and may make any changes it deems
appropriate. The Compensa on Commi ee is required under the Guidelines to conduct an annual review of our CEOs’ performance
and compensa on, and the Board reviews the Compensa on Commi ee’s report to ensure the CEOs are providing the best
leadership for Oracle in the short and long term.
The Guidelines are posted on, and we intend to disclose any future amendments to the Guidelines on, our website at
www.oracle.com/goto/corpgov.
18
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Proxy Access and Director Nomina ons
Under our proxy access bylaw, a stockholder (or a group of up to 20 stockholders) owning at least 3% of Oracle’s outstanding shares
con nuously for at least three years may nominate and include in Oracle’s annual mee ng proxy materials director nominees
cons tu ng up to the greater of two individuals or 20% of the Board, provided that the stockholders and the nominees sa sfy the
requirements speciﬁed in our Bylaws.
See “Stockholder Proposals for the 2020 Annual Mee ng” on page 65 for informa on on the requirements for stockholders who wish
to submit a director nomina on for inclusion in our 2020 proxy statement or submit a director nomina on to be presented at our
2020 annual mee ng of stockholders (but not for inclusion in our proxy statement).

Majority Vo ng Policy
The Guidelines set forth our majority vo ng policy for directors, which states that, in an uncontested elec on, if any director
nominee receives an equal or greater number of votes WITHHELD from his or her elec on as compared to votes FOR such elec on (a
Majority Withheld Vote) and no successor has been elected at such mee ng, the director nominee must tender his or her resigna on
following cer ﬁca on of the stockholder vote.
The Governance Commi ee must promptly consider the resigna on oﬀer and a range of possible responses based on the
circumstances that led to the Majority Withheld Vote, if known, and make a recommenda on to the Board as to whether to accept
or reject the tendered resigna on, or whether other ac on should be taken. The Governance Commi ee in making its
recommenda on, and the Board in making its decision, may each consider any factors or other informa on that it considers
appropriate and relevant, including, but not limited to:
• the stated reasons, if any, why stockholders withheld their votes;
• possible alterna ves for curing the underlying cause of the withheld votes;
• the director’s tenure;
• the director’s qualiﬁca ons;
• the director’s past and expected future contribu ons to Oracle; and
• the overall composi on of the Board.
The Board will act on the Governance Commi ee’s recommenda on within 90 days following cer ﬁca on of the stockholder vote.
Therea er, the Board will promptly publicly disclose in a report furnished to the SEC its decision regarding the tendered resigna on,
including its ra onale for accep ng or rejec ng the tendered resigna on. The Board may accept a director’s resigna on or reject the
resigna on. If the Board accepts a director’s resigna on, or if a nominee for director is not elected and the nominee is not an
incumbent director, then the Board, in its sole discre on, may ﬁll any resul ng vacancy or may decrease the size of the Board, in each
case pursuant to our Bylaws. If a director’s resigna on is not accepted by the Board, such director will con nue to serve un l the
next annual mee ng and un l his or her successor is duly elected, or his or her earlier resigna on or removal.
Any director who tenders his or her resigna on pursuant to this policy may not par cipate in the Governance Commi ee
recommenda on or Board ac on regarding whether to accept the resigna on oﬀer. However, if a majority of the members of the
Governance Commi ee received a Majority Withheld Vote at the same elec on, then the independent directors who did not receive
a Majority Withheld Vote must appoint a commi ee among themselves to consider any resigna on oﬀers and recommend to the
Board whether to accept such resigna on oﬀers.
Through this policy, the Board seeks to be accountable to all stockholders and respects the rights of stockholders to express their
views through their votes for directors. However, the Board also deems it important to preserve suﬃcient ﬂexibility to make sound
evalua ons based on the relevant circumstances in the event of a greater than or equal to 50% WITHHELD vote against a speciﬁc
director. For example, the Board may wish to assess whether the sudden resigna ons of one or more directors would materially
impair the eﬀec ve func oning of the Board. The Board’s policy is intended to allow the Board to react to situa ons that could arise
if the resigna on of mul ple directors would prevent a key commi ee from achieving a quorum. The policy also would allow the
Board to assess whether a director was targeted for reasons unrelated to his or her Board performance at Oracle. The policy imposes
a short me frame for the Board to consider a director nominee’s resigna on.
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Prohibi on on Specula ve Transac ons and Pledging Policy
Prohibi on on Specula ve Transac ons. Our Insider Trading Policy prohibits all of our employees, including our execu ve oﬃcers,
and our non-employee directors from purchasing ﬁnancial instruments (including prepaid variable forward contracts, equity swaps,
short sales, puts, collars, straddles and exchange funds) or otherwise engaging in transac ons that are designed to or have the eﬀect
of hedging or oﬀse ng any decrease in the market value of Oracle securi es.
Pledging Policy. In ﬁscal 2018, the Governance Commi ee and the Chair of the Compensa on Commi ee met with independent
advisers to review policies and procedures regarding pledging. In January 2018, the Governance Commi ee adopted a Policy on
Pledging Oracle Securi es (the Pledging Policy).
The Pledging Policy prohibits Oracle directors, execu ve oﬃcers and their immediate family members from:
• holding Oracle securi es in a margin account; and
• pledging Oracle securi es as collateral to secure or guarantee indebtedness, subject to two excep ons:
• pledges of securi es of a target company that are in place at the me Oracle acquires such company are permi ed; and
• Oracle’s founder may con nue to pledge Oracle securi es as collateral to secure or guarantee indebtedness, but he may not
hold Oracle securi es in a margin account.
The Pledging Policy also requires the Governance Commi ee to review all pledging arrangements, assess any risks to Oracle and its
stockholders and report on the arrangements to the F&A Commi ee and the Board. The Pledging Policy provides that all pledges
must comply with Oracle’s Insider Trading Policy and must be pre-cleared as speciﬁed in Oracle’s Trading Pre-clearance Procedures.
The Governance Commi ee may periodically seek outside advice and counsel in connec on with its oversight of pledging
arrangements.
Review of Pledging Arrangements. As of September 20, 2019, Mr. Ellison, Oracle’s founder, Chairman, CTO and largest stockholder,
had pledged 305,000,000 shares of Oracle common stock (unchanged from the prior year) as collateral to secure certain personal
indebtedness. Mr. Ellison’s pledged shares secure personal term loans only; none of his shares are pledged as collateral for margin
accounts. The pledged shares are not used to shi or hedge any economic risk in owning Oracle common stock. No other execu ve
oﬃcer or director, or any of their immediate family members, holds shares of Oracle common stock that have been pledged to
secure any personal or other indebtedness.
Every ﬁscal quarter, the Governance Commi ee reviews Mr. Ellison’s pledging arrangements from a risk management perspec ve
and regularly provides a report to the F&A Commi ee and the Board. In accordance with the Pledging Policy, the Governance
Commi ee considers the following when reviewing the pledging arrangements:
• historical informa on and trends regarding Mr. Ellison’s pledging arrangements;
• the key terms of the loans under which shares of Oracle common stock have been pledged as collateral;
• the magnitude of the aggregate number of shares of Oracle common stock that are pledged in rela on to:
• the total number of shares of Oracle common stock outstanding; and
• the total number of shares of Oracle common stock owned by Mr. Ellison;
• the market value of Oracle common stock;
• Mr. Ellison’s independent ability to repay any loans without recourse to the already-pledged shares; and
• any other relevant factors.

Board and Commi ee Performance Evalua ons
The Board and each of its commi ees conduct annual self-evalua ons to determine whether they are func oning eﬀec vely and
whether any changes are necessary to improve their performance. Every year, the Chair of the Governance Commi ee and other
members of the Governance Commi ee interview each director and certain members of management to obtain his or her
assessment of the eﬀec veness of the Board and its commi ees, director performance and Board dynamics. The Chair of the
Governance Commi ee then reports the results of these interviews at mee ngs of the Governance Commi ee and the Board, where
the results are discussed. In addi on, the chair of each commi ee guides an annual commi ee self-evalua on discussion among the
commi ee members. The results of the commi ee self-evalua ons are also reported to the Board for review and discussion.
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Stock Ownership Guidelines for Directors and Senior Oﬃcers
Non-employee directors and senior oﬃcers are required to own shares of Oracle common stock to align their interests with the longterm interests of our stockholders. The Governance Commi ee sets and periodically reviews and makes changes to these ownership
requirements, which we refer to as the Stock Ownership Guidelines. The current Stock Ownership Guidelines were adopted in July
2011 and amended in April 2015.
Under the Stock Ownership Guidelines, our non-employee directors and senior oﬃcers must own the following number of shares of
Oracle common stock within ﬁve years from the date such person becomes a director or senior oﬃcer:
Title

Minimum Number of Shares

Chairman and Chief Technology Oﬃcer

250,000

Chief Execu ve Oﬃcers

250,000

Presidents

100,000

Execu ve Vice Presidents who are Sec on 16 Oﬃcers

50,000

All other Execu ve Vice Presidents

25,000

Non-employee directors

10,000

Each person promoted from within the senior oﬃcer posi ons has one year from the date of his or her promo on to comply with
any increased ownership requirement. Shares of Oracle common stock that count toward sa sfying the Stock Ownership Guidelines
include any shares held directly or through a trust or broker; shares held by a spouse; shares held through our 401(k) Plan and our
Oracle Corpora on Employee Stock Purchase Plan (the ESPP); deferred, vested RSUs; and shares underlying vested but unexercised
stock op ons, with 50% of the “in-the-money” value of such op ons being used for this calcula on. Full-value awards, including RSUs
and PSUs, do not count toward the Stock Ownership Guidelines un l they vest.
We believe all of our non-employee directors and senior oﬃcers are currently in compliance with the Stock Ownership Guidelines,
and many of them maintain holdings of Oracle common stock signiﬁcantly in excess of the minimum required number of shares.
Consistent with our objec ve of aligning the interests of our directors and oﬃcers with the long-term interests of stockholders, many
of our directors and oﬃcers do not sell their shares of Oracle common stock when their RSUs vest or upon exercise of their stock
op ons. For example, Mr. Ellison acquired seven million shares of Oracle common stock in ﬁscal 2019 upon the exercise of op ons
that were scheduled to expire in July 2019. These shares were acquired in transac ons whereby he paid the taxes and exercise price
from cash so as to maximize the number of Oracle shares he acquired. As of September 20, 2019, Mr. Ellison has not sold any of the
shares he acquired upon exercise of his op ons in ﬁscal 2019.

Board Leadership Structure
The roles of Board Chair and CEO are currently ﬁlled by separate individuals. Since September 2014, Mr. Ellison has served as our
Chairman, and Ms. Catz and Mr. Hurd have served as our CEOs. Previously, Mr. Henley served as Chairman and Mr. Ellison served as
CEO.
The Board believes that the separa on of the oﬃces of the Chair and CEOs is appropriate at this me because it allows our CEOs to
focus primarily on Oracle’s business strategy, opera ons and corporate vision. However, as described in further detail in our
Guidelines, the Board does not have a policy manda ng the separa on of the roles of Chair and CEO. The Board elects our Chair and
our CEOs, and each of these posi ons may be held by the same person or by diﬀerent people. We believe it is important that the
Board retain ﬂexibility to determine whether these roles should be separate or combined based upon the Board’s assessment of the
company’s needs and Oracle’s leadership at a given point in me.
We believe that independent and eﬀec ve oversight of Oracle’s business and aﬀairs is maintained through the composi on of the
Board, the leadership of our independent directors and Board commi ees and our governance structures and processes in place. The
Board consists of a substan al majority of independent directors, and the Board’s Compensa on, F&A, Governance and
Independence Commi ees are composed solely of independent directors.
As set forth in our Guidelines, on an annual rota ng basis, the chairs of the F&A Commi ee, the Governance Commi ee and the
Compensa on Commi ee serve as the lead independent director at execu ve sessions of the Board. The lead independent director
serves as a liaison between our independent directors and our execu ve directors and performs such addi onal du es as the Board
determines. Currently, Mr. Chizen serves as the lead independent director.
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Board’s Role in Risk Oversight
Management is responsible for assessing and managing risks to Oracle, and,
in turn, the Board is responsible for overseeing management’s eﬀorts to
assess and manage risk. The Board’s risk oversight areas include, but are
not limited to:
• leadership structure and succession planning for management and the
Board;
• strategic and opera onal planning, including with respect to signiﬁcant
acquisi ons, the evalua on of our capital structure and long-term debt
ﬁnancing, and Oracle’s long-term growth;
• informa on technology and cybersecurity; and

Cybersecurity Risk Oversight
Cybersecurity risk oversight is a top
priority for the Board. Oracle’s head of
Global Informa on Security and its Chief
Privacy Oﬃcer regularly brief the F&A
Commi ee on Oracle’s informa on
security program and its related priori es
and controls. In turn, the F&A Commi ee
reports to the full Board regarding the
commi ee’s cybersecurity risk oversight
ac vi es.

• legal and regulatory compliance.
While the Board has the ul mate oversight responsibility for Oracle’s risk management policies and processes, various commi ees of
the Board also have the following responsibili es for risk oversight:
• the F&A Commi ee oversees risks associated with our ﬁnancial statements and ﬁnancial repor ng, our independent registered
public accoun ng ﬁrm, our internal audit func on, tax issues, mergers and acquisi ons, credit and liquidity, informa on
technology and cybersecurity, legal and regulatory ma ers, and Code of Ethics and Business Conduct compliance;
• the Compensa on Commi ee considers the risks associated with our compensa on policies and prac ces, with respect to
execu ve compensa on, director compensa on and employee compensa on generally;
• the Governance Commi ee oversees risks associated with our overall governance prac ces and the leadership structure of
management and the Board, as well as risks related to the pledging of Oracle securi es; and
• the Independence Commi ee reviews risks arising from transac ons with related persons and director independence issues.
In accordance with our Pledging Policy, the Governance Commi ee regularly reviews Mr. Ellison’s pledging arrangements from a risk
management perspec ve and provides a report to the F&A Commi ee and the Board, as described in “Prohibi on on Specula ve
Transac ons and Pledging Policy” on page 20.
The Governance Commi ee also periodically reviews and assesses the adequacy of our policies, plans and procedures with respect
to succession planning for Oracle’s key execu ve oﬃcers, including the CEOs and the CTO. At least annually, the Board holds an
execu ve session with each of the CEOs and the CTO to discuss poten al successors and the performance, strengths and weakness of
any such candidates.
The Board is kept informed of each commi ee’s risk oversight and other ac vi es via regular reports of the commi ee chairs to the
full Board. For example, with respect to acquisi ons and depending on the size of the acquisi on mee ng a threshold ﬁgure, the F&A
Commi ee performs the ini al review of the proposed transac on—taking into considera on any risks associated with the
transac on—and determines whether to recommend that the Board approve the transac on. The F&A Commi ee also reviews
completed acquisi ons on a quarterly basis to determine whether the acquired companies have performed as expected.
In addi on, the Board plays an ac ve oversight and risk mi ga on role through its regular review of Oracle’s strategic direc on.
While management is responsible for se ng Oracle’s strategic direc on, the directors review Oracle’s strategy at every regular
mee ng of the Board. One Board mee ng each year is held oﬀ-site and is dedicated to strategy. The Board engages in candid
discussions with management with respect to Oracle’s strategic direc on. We believe this Board oversight helps iden fy and mi gate
risks associated with our overall business strategy.

Board of Directors and Director Independence
Each of our directors stands for elec on every year. We do not have a classiﬁed or staggered board. If the director nominees are
elected at the Annual Mee ng, the Board will con nue to be composed of four employee directors (Mr. Ellison, Ms. Catz, Mr. Hurd
and Mr. Henley) and eleven non-employee directors.
Upon the recommenda on of the Independence Commi ee, the Board determined that each of the following ten current directors is
independent (as deﬁned by applicable NYSE lis ng standards and our Corporate Governance
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Guidelines): Mr. Berg, Dr. Boskin, Mr. Chizen, Mr. Conrades, Mrs. Fairhead, Mr. Garcia-Molina, Mr. Moorman, Secretary Pane a,
Mr. Parre and Ms. Seligman. Ms. James ceased to be independent upon her appointment as Chairman and CEO of Ampere
Compu ng LLC. Therefore, all directors who served during ﬁscal 2019 on the Compensa on, F&A, Governance and Independence
Commi ees were independent under the applicable NYSE lis ng standards and SEC rules. The Board also determined, upon
recommenda on of the Independence Commi ee, that all directors who served during ﬁscal 2019 on the Compensa on and F&A
Commi ees sa sﬁed the applicable NYSE and SEC heightened independence standards for members of compensa on and audit
commi ees.
In making the independence determina ons, the Board and the Independence Commi ee considered all facts and circumstances
relevant under the NYSE lis ng standards and SEC rules, including any rela onships between Oracle and en es aﬃliated with the
directors. In par cular, the following rela onships were considered:
• Dr. Boskin and Mr. Garcia-Molina are both employed by Stanford University, which has received dona ons from both Oracle and
various Board members. In addi on, certain Board members serve on advisory or oversight boards at Stanford University or are
otherwise employed part- me by Stanford University.
• The total amount Oracle donated to Stanford University cons tuted less than 0.01% of Oracle’s total revenues in ﬁscal 2019.
Predominately all of the funds Oracle donated were contributed directly to Stanford Hospital and Clinics. Based on a review of
publicly available data, we believe the contribu ons represented less than 0.03% of Stanford University’s total revenues in its last
ﬁscal year. The contribu ons fall within NYSE prescribed limits and guidelines.
The non-employee directors held an execu ve session following each of the regularly scheduled Board mee ngs, for a total of four
mee ngs in ﬁscal 2019.
The F&A Commi ee has adopted a requirement that if an F&A Commi ee member wishes to serve on more than three audit
commi ees of public companies, the member must obtain the approval of the F&A Commi ee, which will determine whether the
director’s proposed service on the other audit commi ee(s) will detract from his/her performance on our F&A Commi ee.

Director Tenure, Board Refreshment and Diversity
We believe it is desirable to maintain a mix of longer-tenured, experienced directors and newer directors with fresh perspec ves. In
furtherance of this objec ve, the Board elected Mrs. Fairhead in ﬁscal 2020, Mr. Moorman and Mr. Parre in ﬁscal 2018, Ms. James
in ﬁscal 2016 and Secretary Pane a in ﬁscal 2015.
However, we do not impose director tenure limits or a mandatory re rement age. The Board has considered the perspec ves of
some stockholders regarding longer-tenured directors, but believes that longer-serving directors with experience and ins tu onal
knowledge bring cri cal skills to the boardroom. In par cular, the Board believes that given the large size of our company, the
breadth of our product oﬀerings and the interna onal scope of our organiza on, longer-tenured directors are a signiﬁcant strength
of the Board. The Board also believes that longer-tenured directors have a be er understanding of the challenges Oracle is facing and
are more comfortable speaking out and challenging management. Accordingly, while director tenure is taken into considera on
when making nomina on decisions, the Board believes that imposing limits on director tenure would arbitrarily deprive it of the
valuable contribu ons of its most experienced members.
Board Diversity
33% of our Board
members are women
or come from a
diverse background

The Board and the Governance Commi ee value diversity of backgrounds, experience,
perspec ves and leadership in diﬀerent ﬁelds when iden fying nominees. As set forth
in our Guidelines, the Governance Commi ee, ac ng on behalf of the Board, is
commi ed to ac vely seeking women and minority candidates for the pool from which
director candidates are selected. Presently, 33% of our Board members are women or
come from a diverse background (4 of our 15 Board members are women, including
one of our CEOs).
2019 Annual Mee ng of Stockholders

https://www.sec.gov/Archives/edgar/data/1341439/000119312519257430/d755300ddef14a.htm

23

29/84

9/26/2020

Definitive Proxy Statement

Table of Contents

Stockholder Outreach
We have a long tradi on of engaging with our stockholders to solicit their views
on a wide variety of issues, including corporate governance, environmental and
social ma ers, execu ve compensa on and other issues. On a regular basis,
certain of our independent directors hold mee ngs with our ins tu onal
stockholders. The Board believes these mee ngs are important because they
foster a rela onship of accountability between the Board and our stockholders
and help us be er understand and respond to our stockholders’ priori es and
perspec ves.

Vo ng Rights:
One Share, One Vote
Oracle has a single class of vo ng stock, with
each share en tled to one vote. Our
execu ves, including our founder, are thus
held accountable to stockholders, who have
vo ng power in propor on to their
economic interest in our stock.

Thus far in ﬁscal 2020, members of the Compensa on Commi ee held mee ngs with eight ins tu onal stockholders represen ng
approximately 16% of our outstanding unaﬃliated shares. In addi on, as part of our regular Investor Rela ons engagement program,
our execu ve directors hold mee ngs with a number of our ins tu onal stockholders throughout the year. We also hold an annual
ﬁnancial analyst mee ng at Oracle OpenWorld in San Francisco where analysts are invited to hear presenta ons from key members
of our management team, including our execu ve directors. In ﬁscal 2019, our execu ve directors held mee ngs with stockholders
represen ng approximately 29% of our outstanding unaﬃliated shares. (All percentages calculated based on data available as of
June 30, 2019.)
The feedback received from our stockholder outreach eﬀorts is communicated to and considered by the Board, and, when
appropriate, the Board implements changes in response to stockholder feedback. See “Proxy Statement Summary—Stockholder
Outreach and Board Responsiveness” on page 3 for a summary of the recent feedback we have received from our stockholders and
the Board’s response to this feedback.

Communica ons with the Board
Any person wishing to communicate with any of our directors, including our independent directors, regarding Oracle may write to
the director, c/o the Corporate Secretary of Oracle at 500 Oracle Parkway, Mailstop 5op7, Redwood City, California 94065, or may
send an email to Corporate_Secretary@oracle.com. The Corporate Secretary will forward these communica ons directly to the
director(s) speciﬁed or, if none is speciﬁed, to the Chairman of the Board. In addi on, we present all such communica ons, as well as
dra responses, at mee ngs of our Governance Commi ee. These communica ons and dra responses are also provided to the
appropriate commi ee or group of directors based on the subject ma er of the communica on; for example, communica ons
regarding execu ve compensa on are provided to our Compensa on Commi ee, in addi on to our Governance Commi ee.

Employee Ma ers
Code of Conduct. In 1995, we adopted a Code of Ethics and Business Conduct (the Code of Conduct), which is periodically reviewed
and amended by the Board. We require all employees, including our senior oﬃcers and our employee directors, to read and to
adhere to the Code of Conduct in discharging their work-related responsibili es. Our Compliance and Ethics Program, under the
direc on of our Chief Compliance and Ethics Oﬃcer, administers training on and enforces the Code of Conduct. We have also
appointed Regional Compliance and Ethics Oﬃcers to oversee the applica on of the Code of Conduct in each of our geographic
regions. We provide mandatory web-based general training with respect to the Code of Conduct, and we provide addi onal live and
web-based training on speciﬁc aspects of the Code of Conduct from me to me to certain employees. Employees are expected to
report any conduct they believe in good faith to be a viola on of the Code of Conduct. The Code of Conduct is posted on our website
at www.oracle.com/goto/corpgov. We intend to disclose on our website any future amendments of the Code of Conduct or any
waivers granted to our execu ve oﬃcers from any provision of the Code of Conduct.
Compliance and Ethics Reports. With oversight from the F&A Commi ee, we have established several diﬀerent repor ng channels
employees may use to seek guidance or submit reports concerning compliance and ethics ma ers, including accoun ng, internal
controls and audi ng ma ers. These repor ng channels include Oracle’s Integrity Helpline, which may be accessed either over the
phone or by way of a secure Internet site. Employees may contact the helpline 24 hours a day, seven days a week. Interpreters are
provided to helpline callers who want to communicate in languages other than English, and employees using the online system may
ﬁle a report in the language of their choice. Employees who contact the helpline, whether over the phone or online, generally may
choose to remain anonymous. Certain countries other than the United States, however, limit or prohibit anonymous repor ng;
employees who iden fy themselves as being from an aﬀected country are alerted if special repor ng rules apply to them.
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Global Conﬂict of Interest Policy. Our Global Conﬂict of Interest Policy (the Conﬂict of Interest Policy), which supplements the Code
of Conduct, is applicable to all Oracle employees. The Conﬂict of Interest Policy is designed to help employees iden fy and address
situa ons that may give rise to poten al conﬂicts of interest or the appearance of conﬂicts of interest. Employees are required to
disclose any conﬂicts of interest or poten al conﬂicts of interest in accordance with the Conﬂict of Interest Policy. On an annual basis,
each senior oﬃcer of Oracle is required to submit a Conﬂicts of Interest Ques onnaire and Aﬃrma on disclosing any actual or
poten al conﬂicts of interest and aﬃrming that the senior oﬃcer has read, understands and is in compliance with the Conﬂict of
Interest Policy.
Corporate Ci zenship Report. Informa on regarding our workforce, charitable ac vi es, environmental policy and global
sustainability ini a ves and solu ons is available in our Corporate Ci zenship Report published on our website at
www.oracle.com/corporate/ci zenship. The informa on posted on or accessible through our website is not incorporated into this
Proxy Statement (see “No Incorpora on by Reference” on page 71).

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT
The following table provides informa on, as of September 20, 2019, the record date of the Annual Mee ng, with respect to the
beneﬁcial ownership of Oracle common stock by: (1) each stockholder known by us to be the beneﬁcial owner of more than 5% of
our common stock; (2) each director or nominee; (3) each execu ve oﬃcer named in the Summary Compensa on Table; and (4) all
current execu ve oﬃcers and directors as a group. Except as set forth below, the address of each stockholder is 500 Oracle Parkway,
Redwood City, California 94065.

Name of Beneﬁcial Owner

Amount and Nature of
Beneﬁcial Ownership
(1)

Percent
of Class

Directors and NEOs
Lawrence J. Ellison (2)

1,172,919,853

35.4%

Jeﬀrey S. Berg (3)

449,316

*

Michael J. Boskin (4)

359,796

*

22,806,092

*

275,813

*

99,809

*

920,817

*

Safra A. Catz (5)
Bruce R. Chizen (6)
George H. Conrades (7)
Dorian E. Daley (8)
Rona A. Fairhead (9)
Hector Garcia-Molina (10)
Jeﬀrey O. Henley (11)
Mark V. Hurd (12)

—

*

256,419

*

4,934,516

*

21,776,255

*

Renée J. James (13)

39,917

*

Charles W. Moorman IV (14)

11,015

*

Leon E. Pane a (15)

68,562

*

William G. Parre
Edward Screven (16)
Naomi O. Seligman (17)
All current execu ve oﬃcers and directors as a group (18 persons) (18)

8,561

*

6,043,113

*

157,207

*

1,231,596,441

36.6%

The Vanguard Group, 100 Vanguard Blvd., Malvern, PA 19355 (19)

197,348,700

6.0%

BlackRock, Inc., 55 East 52nd Street, New York, NY 10055 (20)

187,772,023

5.7%

Other More Than 5% Stockholders

*

Less than 1%

(1)

Unless otherwise indicated below, each stockholder listed had sole vo ng and sole investment power with respect to all shares beneﬁcially
owned, subject to community property laws, if applicable.
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(2)

Includes 34,187,500 shares subject to currently exercisable stock op ons or stock op ons exercisable within 60 days of the record date and
305,000,000 shares pledged as collateral to secure certain personal indebtedness, including various lines of credit. See “Corporate
Governance—Prohibi on on Specula ve Transac ons and Pledging Policy” on page 20 for more informa on on Board and commi ee
oversight of Mr. Ellison’s pledging arrangements.

(3)

Includes 5,000 shares owned by Mr. Berg’s spouse, 129,222 shares held in a trust for the beneﬁt of Mr. Berg and his family, 67,594 shares
held in a grantor retained annuity trust for the beneﬁt of Mr. Berg and his family and 247,500 shares subject to currently exercisable stock
op ons or stock op ons exercisable within 60 days of the record date.

(4)

Includes 300,000 shares subject to currently exercisable stock op ons or stock op ons exercisable within 60 days of the record date.

(5)

Includes 1,118,592 shares held in a trust for the beneﬁt of Ms. Catz and her spouse and 21,687,500 shares subject to currently exercisable
stock op ons or stock op ons exercisable within 60 days of the record date.

(6)

Includes 5,000 shares held in a trust for the beneﬁt of Mr. Chizen and his spouse and 225,000 shares subject to currently exercisable stock
op ons or stock op ons exercisable within 60 days of the record date.

(7)

Includes 67,500 shares subject to currently exercisable stock op ons or stock op ons exercisable within 60 days of the record date.

(8)

Includes 139,567 shares held in trusts for the beneﬁt of Ms. Daley and her spouse and 781,250 shares subject to currently exercisable stock
op ons or stock op ons exercisable within 60 days of the record date.

(9)

Mrs. Fairhead joined the Board on July 31, 2019. She has been granted RSUs, none of which have vested or will vest within 60 days of the
record date.

(10)

Includes 220,357 shares subject to currently exercisable stock op ons or stock op ons exercisable within 60 days of the record date.

(11)

Includes 1,800,569 shares held in trusts for the beneﬁt of Mr. Henley and his spouse, 31,000 shares held in a trust for the beneﬁt of
Mr. Henley’s children, 102,947 shares held in a trust by the J&J Family Founda on, and 3,000,000 shares subject to currently exercisable
stock op ons or stock op ons exercisable within 60 days of the record date.

(12)

Includes 762,755 shares held in a trust for the beneﬁt of Mr. Hurd and his spouse and 20,962,500 shares subject to currently exercisable
stock op ons or stock op ons exercisable within 60 days of the record date.

(13)

Includes 7,031 shares subject to currently exercisable stock op ons or stock op ons exercisable within 60 days of the record date.

(14)

Includes 2,454 shares held in trusts for the beneﬁt of Mr. Moorman’s family.

(15)

Includes 31,062 shares held in a trust for the beneﬁt of Mr. Pane a’s family and 37,500 shares subject to currently exercisable stock op ons
or stock op ons exercisable within 60 days of the record date.

(16)

Includes 3,700,000 shares subject to currently exercisable stock op ons or stock op ons exercisable within 60 days of the record date and
31,506 vested RSUs (including dividend equivalents) for which Mr. Screven has elected to defer se lement.

(17)

Includes 7,397 shares owned by Ms. Seligman’s spouse of which she disclaims beneﬁcial ownership and 112,500 shares subject to currently
exercisable stock op ons or stock op ons exercisable within 60 days of the record date.

(18)

Includes all shares described in the notes above. Also includes 69,380 addi onal shares of Oracle common stock and 400,000 shares subject
to currently exercisable stock op ons or stock op ons exercisable within 60 days of the record date, in each case held by an execu ve oﬃcer
who is not named in the table.

(19)

Based on a Schedule 13G/A ﬁled with the SEC on February 11, 2019 by The Vanguard Group (Vanguard) on behalf of itself, Vanguard
Fiduciary Trust Company and Vanguard Investments Australia, Ltd. The Schedule 13G/A indicates that as of December 31, 2018, Vanguard
had sole vo ng power with respect to 3,112,573 shares, shared vo ng power with respect to 723,442 shares, sole disposi ve power with
respect to 193,579,992 shares, and shared disposi ve power with respect to 3,768,708 shares.

(20)

Based on a Schedule 13G/A ﬁled with the SEC on February 6, 2019 by BlackRock, Inc. (BlackRock), on behalf of itself, BlackRock Life Limited,
BlackRock Interna onal Limited, BlackRock Advisors, LLC, BlackRock Capital Management, Inc., BlackRock (Netherlands) B.V., BlackRock
Ins tu onal Trust Company, N.A., BlackRock Asset Management Ireland Limited, BlackRock Financial Management, Inc., BlackRock Japan
Co., Ltd., BlackRock Asset Management Schweiz AG, BlackRock Investment Management, LLC, FutureAdvisor, Inc., BlackRock Investment
Management (UK) Limited, BlackRock Asset Management Canada Limited, BlackRock Asset Management Deutschland AG, BlackRock
(Luxembourg) S.A., BlackRock
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Investment Management (Australia) Limited, BlackRock Advisors (UK) Limited, BlackRock Fund Advisors, BlackRock Asset Management North
Asia Limited, BlackRock (Singapore) Limited, BlackRock Fund Managers Ltd. The Schedule 13G/A indicates that as of December 31, 2018,
BlackRock had sole vo ng power with respect to 161,816,036 shares and sole disposi ve power with respect to 187,772,023 shares.

DELINQUENT SECTION 16(a) REPORTS
Sec on 16(a) of the Securi es Exchange Act of 1934 (Exchange Act) requires our execu ve oﬃcers and directors and any persons
who beneﬁcially own more than 10% of our common stock (collec vely, Repor ng Persons) to ﬁle reports of ownership and changes
in ownership with the SEC. Repor ng Persons are required by SEC regula ons to furnish us with copies of all Sec on 16(a) reports
they ﬁle. As a ma er of prac ce, we assist our execu ve oﬃcers and non-employee directors in preparing ini al ownership reports
and repor ng ownership changes and we typically ﬁle these reports on their behalf.
Based solely on our review of the copies of any Sec on 16(a) forms received by us or wri en representa ons from the Repor ng
Persons, we believe that all Repor ng Persons complied with all applicable ﬁling requirements in ﬁscal 2019, except for the following:
for each of Dorian E. Daley, Jeﬀrey O. Henley, Edward Screven and William C. West, a Form 4 repor ng an annual equity grant of RSUs
or stock op ons, as applicable, was ﬁled twelve days late due to an administra ve error.
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EXECUTIVE COMPENSATION
Compensa on Discussion and Analysis
This sec on provides informa on on our ﬁscal 2019
execu ve compensa on program and compensa on
philosophy for our named execu ve oﬃcers (NEOs). Our
ﬁscal 2019 NEOs were:
• Lawrence J. Ellison, Chairman and Chief Technology
Oﬃcer*
• Safra A. Catz, Chief Execu ve Oﬃcer
• Mark V. Hurd, Chief Execu ve Oﬃcer
• Edward Screven, Execu ve Vice President, Chief
Corporate Architect
• Dorian E. Daley, Execu ve Vice President and General
Counsel
• Jeﬀrey O. Henley, Vice Chairman
Fiscal 2019 began on June 1, 2018 and ended on May 31,
2019.
* We have included Mr. Ellison as an NEO for ﬁscal 2019
on a voluntary basis in the interest of transparency. See
the Summary Compensa on Table on page 44 for
addi onal informa on.
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• $38.9 billion returned to stockholders

• Total compensa on for Mr. Ellison, Ms. Catz and Mr. Hurd, in
the aggregate, decreased by approximately 98% in ﬁscal
2019 compared to ﬁscal 2018 (as reported in the Summary
Compensa on Table (SCT) on page 44). In ﬁscal 2019, for
these NEOs:

• Earnings per share of $2.97, a 251% increase from ﬁscal
2018

• No equity awards were granted.
• In the aggregate, approximately 95.2% of the total
compensa on reported in the SCT in ﬁscal 2019 for
Mr. Screven, Ms. Daley and Mr. Henley was at-risk.

28

Oracle in Fiscal 2019

• No tranches of the performance-based stock op ons (PSOs)
granted to Mr. Ellison, Ms. Catz and Mr. Hurd in ﬁscal 2018
have been earned, due to the rigor and long-term nature of
the PSO goals.

• No bonuses were earned; and

33
33

Long-Term Incen ve Compensa on

Fiscal 2019 Execu ve Compensa on Highlights

• Base salaries remained unchanged;

28
29

• $36.0 billion in repurchases of common stock
• $2.9 billion in dividends paid

• Total revenues of $39.5 billion, a slight increase from ﬁscal
2018
• Cloud services and license support revenues plus cloud
license and on-premise revenues of $32.6 billion, a 2%
increase from ﬁscal 2018
• Opera ng income of $13.5 billion, a 2% increase from ﬁscal
2018
• Opera ng margin of 34%, a slight increase from ﬁscal 2018
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Five-Year Performance-Based Stock Op ons: A Rigorous Long-Term Equity Program Directly Linked to
Performance
No equity awards were granted to Mr. Ellison, Ms. Catz or Mr. Hurd in ﬁscal 2019. In ﬁscal 2018, the Compensa on Commi ee
granted each of these NEOs an equity award consis ng en rely of PSOs.
Due to the rigor and long-term nature of the PSO goals, none were achieved in ﬁscal 2018 or 2019, and thus no tranches of
the PSOs have been earned to date.
Our cloud business has become an important part of our long-term success. With the PSO program, the Compensa on
Commi ee sought to directly link the long-term incen ve compensa on of our most senior execu ves with ambi ous goals
related to our cloud oﬀerings and stockholder return.
The PSOs may be earned only upon the a ainment of rigorous stock price, market capitaliza on and opera onal performance
goals over a ﬁve-year performance period. Consistent with the long-term nature of our transi on toward our cloud business,
the PSOs granted to each of Mr. Ellison, Ms. Catz and Mr. Hurd are intended to represent ﬁve years of equity compensa on
and were granted with the expecta on that these NEOs will receive no addi onal equity awards un l 2022 at the earliest.
The PSOs are divided into seven equal tranches that are eligible to be earned based on the achievement of the following goals
over the ﬁve-year performance period, which runs from ﬁscal 2018 through ﬁscal 2022.
1 Tranche (1/7th)
may be earned based on
achievement of
a stock price goal
• Oracle’s average stock price for 30
calendar days must equal or
exceed $80 in order for the
tranche to be earned

6 Tranches (6/7ths)
may be earned based on achievement of
both (1) market capitaliza on goals and (2) opera onal goals
• One goal of each type (market capitaliza on and opera onal) must be sa sﬁed in order for a
tranche (i.e., 1/7th of the award) to be earned
• If market capitaliza on goal(s) are sa sﬁed but no opera onal goal(s) are sa sﬁed (or vice
versa), then no tranche will be earned un l subsequent achievement of the other goal type
occurs

Six Market Capitaliza on Goals
• Increase Oracle’s market capitaliza on from a baseline of
$207 billion by:
• $16.7 billion
• $33.3 billion
• $50 billion
• $66.7 billion

Six Opera onal Goals
• Become the largest enterprise So ware-as-a-Service (SaaS)
company as measured by an independent third-party report
• A ain $20 billion in non-GAAP total cloud revenues in a ﬁscal
year
• A ain $10 billion in non-GAAP total SaaS revenues in a ﬁscal
year

• $83.3 billion

• A ain $10 billion in non-GAAP total Pla orm-as-a-Service
(PaaS) and IaaS revenues in a ﬁscal year

• $100 billion

• A ain non-GAAP SaaS gross margin of 80%

• Shares issued in connec on with a material acquisi on would be
excluded from the calcula on of market capitaliza on

• Maintain non-GAAP PaaS/Infrastructure-as-a-Service gross
margin of at least 30% for three of the ﬁve ﬁscal years in the
performance period
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Fiscal 2019 Compensa on for Mr. Ellison, Ms. Catz and Mr. Hurd
The Compensa on Commi ee rou nely engages with our principal unaﬃliated stockholders regarding execu ve compensa on ma ers and
takes stockholder feedback seriously (see page 31 for details). We believe the ﬁscal 2019 compensa on of Mr. Ellison, Ms. Catz and Mr. Hurd
addresses the feedback received from our stockholders because pay is aligned with the long-term interests of our stockholders.
Below is an excerpt of our ﬁscal 2019 SCT showing the total compensa on for Mr. Ellison, Ms. Catz and Mr. Hurd. See page 44 for the full
SCT and related footnotes.
Salary
($)

Bonus ($)

Stock
Awards ($)

Op on
Awards ($)

Non-Equity
Incen ve Plan
Compensa on ($)

Name

Fiscal
Year

Lawrence J. Ellison

2019

1

—

—

—

—

Safra A. Catz

2019

950,000

—

—

—

—

Mark V. Hurd

2019

950,000

—

—

—

—

All Other
Compensa on ($)

Total ($)

1,662,827 1,662,828
15,981

965,981

1,531,646 2,481,646

In ﬁscal 2019, the principal elements of compensa on for each of Mr. Ellison, Ms. Catz and Mr. Hurd were as follows:
• Base Salary: $1 for Mr. Ellison (unchanged since ﬁscal 2011); $950,000 for Ms. Catz and Mr. Hurd (unchanged since ﬁscal 2012)
• Annual Performance-Based Cash Bonus: No cash bonuses were earned in ﬁscal 2019.
• Long-Term Incen ve Compensa on: No equity awards were granted in ﬁscal 2019 because PSOs granted in ﬁscal 2018 are intended to
represent ﬁve years of equity compensa on. Due to the rigor and long-term nature of the PSO goals, none were achieved in ﬁscal
2018 or 2019, and thus no tranches of the PSOs have been earned to date.

Execu ve Compensa on Program Evolu on
The table below compares key features of the current ﬁve-year PSO program to our prior execu ve compensa on program consis ng of
performance-based stock units (PSUs) and me-based stock op ons.
Program

PSUs/Time-Based Stock Op ons
(FY15—FY17)

Five-Year PSO Program (FY18—present)

Form of Equity

50% Time-Based Stock Op ons

100% Performance-Based Stock Op ons

50% Performance-Based Stock Units
Performance Periods

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

5-year performance period

Metrics

PSUs earned based on Oracle’s revenue growth
and cash ﬂow growth compared to the PSU
Comparator Companies

Oracle’s a ainment of pre-established stock
price, market capitaliza on and opera onal
performance goals focused on growth of
Oracle’s cloud business

Ves ng

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

No me-based ves ng
Each tranche of PSOs may be earned at 0% or
100% of the grant amount

Each tranche of PSUs may be earned at 0% to
150% of target
Frequency of Grant

Annual

Fiscal 2019 Compensa on for All Other NEOs

Intended to be the sole long-term incen ve
awards for Mr. Ellison, Ms. Catz and Mr. Hurd
for 5 years

Elements of Fiscal 2019 Compensa on
Mr. Screven, Ms. Daley and Mr. Henley

The principal elements of ﬁscal 2019 compensa on for Mr. Screven,
Ms. Daley and Mr. Henley were a base salary, a cash bonus
opportunity, and restricted stock units (RSUs) or stock op ons, as
described in further detail on pages 35 to 37. The total compensa on
mix for these NEOs is heavily weighted toward equity-based awards,
thus aligning their compensa on with the interests of our
stockholders. In the aggregate, approximately 95.2% of the ﬁscal 2019
total compensa on (as reported in the SCT on page 44) for
Mr. Screven, Ms. Daley and Mr. Henley was at-risk.
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Stockholder Outreach and Compensa on Commi ee Responsiveness
The Compensa on Commi ee ac vely solicits the views of our principal unaﬃliated stockholders on execu ve compensa on ma ers. On an
annual basis, members of the Compensa on Commi ee hold mee ngs with our unaﬃliated stockholders at which execu ve compensa on
and other corporate governance ma ers are discussed at length. Thus far in ﬁscal 2020, members of the Compensa on Commi ee held
mee ngs with eight ins tu onal stockholders represen ng approximately 16% of our outstanding unaﬃliated shares.
In designing the ﬁve-year PSO program, the Compensa on Commi ee carefully considered the feedback of stockholders. The Compensa on
Commi ee con nues to believe that the ﬁve-year PSO program is responsive to feedback from stockholders, as described below.
What We Heard
Equity awards for top execu ves should
not vest based solely on the passage of
me

Performance metrics should be er align
with stockholder value

The Compensa on Commi ee’s Response
100% Performance-Based Equity Compensa on. In ﬁscal 2018, Mr. Ellison, Ms. Catz and
Mr. Hurd each received an equity award consis ng en rely of PSOs that may be earned
only upon the a ainment of rigorous stock price, market capitaliza on and opera onal
performance goals over a ﬁve-year performance period.
No addi onal equity compensa on was granted to these execu ves in ﬁscal 2019.
PSOs with Rigorous Performance Goals. Payout for the PSOs is ed to signiﬁcant stock
price apprecia on as well as the sa sfac on of rigorous opera onal performance goals
during a ﬁve-year performance period that, if achieved, should result in considerable
stockholder returns.
Six of the seven PSO tranches may be earned only if Oracle sa sﬁes a combina on of (1) an
opera onal performance goal ed to signiﬁcant growth of Oracle’s cloud business and (2) a
substan al increase in Oracle’s market capitaliza on. The seventh PSO tranche may be
earned only upon signiﬁcant sustained growth in Oracle’s stock price.

Compensa on should be reduced for
top execu ves

Long-term equity awards should have a
minimum three-year performance
period

None of the goals were sa sﬁed in ﬁscal 2018 or 2019, and thus no tranches of the PSOs
have been earned to date.
Signiﬁcant Decrease in Equity Compensa on Value. The PSOs represent a decrease in
equity compensa on value for the grantees. When the grant date fair value of the PSOs is
annualized over the ﬁve-year performance period, it represents a 47% decrease from the
value of the ﬁscal 2017 equity awards granted to each of Mr. Ellison, Ms. Catz and Mr.
Hurd.
Five-Year Performance Period. The PSOs may be earned over a ﬁve-year performance
period. The PSOs were granted with the expecta on that no addi onal equity awards will
be granted to Mr. Ellison, Ms. Catz and Mr. Hurd un l 2022 at the earliest.

Fiscal 2020 Stockholder Feedback
In its ﬁscal 2020 mee ngs with stockholders, the Compensa on Commi ee received posi ve feedback from a number of stockholders
regarding the PSOs. These stockholders appreciated the reduc on in equity compensa on value resul ng from the PSOs and the
performance-based nature of the PSOs. A number of stockholders noted that the rigor of the PSO performance goals has become more
evident this year, as no tranches of the PSOs have been earned to date. Stockholders agreed that if and when the PSO performance goals
are sa sﬁed, both execu ves and stockholders will beneﬁt.
In addi on, several stockholders noted the rarity of an en re compensa on commi ee conduc ng outreach mee ngs with stockholders and
expressed their apprecia on for the me and eﬀort the Compensa on Commi ee members have put into ongoing stockholder
engagement. The Compensa on Commi ee values the rela onships established during these mee ngs, and members of the commi ee
share feedback from stockholders with the full Board.
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Fiscal 2019 Pay Outcomes: Pay-for-Performance
A signiﬁcant por on of the compensa on amounts our NEOs ul mately realize are con ngent on the achievement of our primary business
objec ves and the crea on of short-term and long-term value for our stockholders. The table below summarizes the ﬁscal 2019 outcomes
for our NEOs’ performance-based compensa on. Details regarding the material elements of the PSOs, PSUs and cash bonus awards can be
found on pages 29 and 34 to 37.
Pay Element

Execu ve

Fiscal 2019 Outcome

PSOs

Lawrence J. Ellison
Safra A. Catz
Mark V. Hurd

• No tranches of the PSOs granted in • None of the stock price, market capitaliza on
ﬁscal 2018 have been earned to date
and opera onal performance goals of the
PSOs were sa sﬁed in year 1 (ﬁscal 2018) or
year 2 (ﬁscal 2019)

Reason

PSUs

Lawrence J. Ellison
Safra A. Catz
Mark V. Hurd

• 2017 PSUs (3rd tranche) earned at
133% of target
• 2016 PSUs (4th tranche) earned at
133% of target

• Oracle’s revenue growth was signiﬁcantly
greater than the weighted average revenue
growth of the PSU Comparator Companies (as
iden ﬁed on page 34 below), resul ng in
achievement of 116% of the target award
opportunity for this metric
• Oracle’s opera ng cash ﬂow growth was
signiﬁcantly greater than the weighted
average cash ﬂow growth of the PSU
Comparator Companies, resul ng in
achievement of 150% of the target award
opportunity for this metric

Annual
Cash
Bonus

Lawrence J. Ellison
Safra A. Catz
Mark V. Hurd
Edward Screven
Jeﬀrey O. Henley

• No cash bonus paid

• Oracle’s non-GAAP pre-tax proﬁts grew in
constant currency but not in U.S. Dollars, and
our bonus formula is based on U.S. Dollars

Dorian E. Daley

• $400,000 (53% of target)

• Ms. Daley made signiﬁcant contribu ons to
Oracle’s legal strategy and successes in ﬁscal
2019, but Oracle’s overall ﬁnancial
performance did not meet internal
expecta ons

Compensa on Best Prac ces
Best Prac ces We Employ

Prac ces We Avoid

High propor on of compensa on for our most
senior execu ves is performance-based and
at-risk

No severance beneﬁt arrangements except as provided under our equity
incen ve plan to employees generally or as required by law

Caps on maximum payout of bonuses and
performance-based equity awards

No change in control accelera on of performance-based cash bonuses

Robust stock ownership guidelines
Disciplined dilu on rates from equity awards

No single-trigger change in control ves ng of equity awards
No minimum guaranteed ves ng for performance-based equity awards
No discre onary cash bonuses for CEOs and CTO
No tax gross-ups for NEOs

Compensa on recovery (clawback) policy for
cash bonuses in the event of a ﬁnancial
restatement

No payout or se lement of dividends or dividend equivalents on unvested
equity awards

Annual risk assessment of compensa on
programs

No supplemental execu ve re rement plans, execu ve pensions or
excessive re rement beneﬁts

Independent compensa on consultant and
independent compensa on commi ee

No repricing, cash-out or exchange of “underwater” stock op ons without
stockholder approval

An -hedging policy applicable to all employees
and directors
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Objec ves of Our Execu ve Compensa on Program
The objec ves of our execu ve compensa on program are to:
• a ract and retain highly talented and produc ve execu ve oﬃcers;
• align the interests of our execu ve oﬃcers with those of our stockholders; and
• provide incen ves for their superior performance.
The Compensa on Commi ee believes we employ some of the most talented senior execu ves in our industry. Our senior
execu ves are rou nely recruited as candidates to lead other large, sophis cated technology companies. Given the strength of our
NEO group, the Compensa on Commi ee believes it is cri cal they receive total compensa on opportuni es that reﬂect their
individual skills and experiences and are commensurate with the management of an organiza on of Oracle’s size, scope and
complexity. Further, the Compensa on Commi ee believes that our NEOs’ compensa on levels must be appropriate to retain and
properly mo vate them. At the same me, however, the Compensa on Commi ee seeks to align our NEOs’ pay with the investment
gains or losses of Oracle’s stockholders.
Within Oracle, execu ve compensa on is weighted most heavily toward our most senior execu ve oﬃcers because they have the
greatest impact on our business and ﬁnancial results.

Elements of Our Execu ve Compensa on Program
Each Element of the Program is Closely Linked to Our Business Objec ves
Our execu ve compensa on program consists of the three principal elements described in the table below. We believe this
compensa on mix encourages appropriate decisions that are consistent with our business strategy of constantly improving our
performance and building short-term and long-term stockholder value.
Compensa on Element

Designed to Reward

1. Long-Term Incen ve • Success in achieving
Compensa on
sustainable long-term
(page 33)
results

2. Annual Cash Bonus
(page 36)
3. Base Salary
(page 37)

Rela onship to Business Objec ves

At-Risk

• Align our NEOs’ interests with long-term stockholder interests
to increase overall stockholder value
• Mo vate and reward our NEOs for achieving ﬁnancial
performance goals that contribute to sustainable long-term
results

• A ract and retain talented NEOs in a compe ve market for
talent
• Success in achieving annual • Mo vate and reward our NEOs for achieving or exceeding
opera ng results
annual ﬁnancial performance goals
• Experience, knowledge of
the industry, du es and
scope of responsibility

• Share incremental proﬁts earned by Oracle with our NEOs
• Provide a minimum, ﬁxed level of cash compensa on to a ract
and retain talented NEOs who can successfully design and
execute our business strategy

1. Long-Term Incen ve Compensa on
Our philosophy with regard to gran ng long-term incen ve compensa on is to:
• be sensi ve to the overall number and value of shares of Oracle common stock underlying the equity awards granted;
• eﬀec vely manage the overall net dilu on resul ng from our use of equity as a compensa on tool, by gran ng equity awards to
a rela vely small number of employees, with a focus on our senior execu ves, engineers and high performers in other areas of
our business; and
• provide the largest awards to our top performers and individuals with the greatest responsibili es because they have the
poten al and ability to contribute the most to the success of our business and the crea on of long-term stockholder value.
2019 Annual Mee ng of Stockholders
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Consistent with this philosophy, our cumula ve poten al dilu on since June 1, 2016 has been a weighted-average annualized rate of
1.7% per year. For details on the calcula on of our cumula ve poten al dilu on, see Item 7—Management’s Discussion and Analysis
of Financial Condi on and Results of Opera ons and Note 13 to our consolidated ﬁnancial statements in our Annual Report on
Form 10-K for ﬁscal 2019.
Long-Term Incen ve Compensa on—Mr. Ellison, Ms. Catz and Mr. Hurd
Fiscal 2019—No Equity Granted; No PSOs Earned
In ﬁscal 2019, the Compensa on Commi ee did not grant any equity awards to Mr. Ellison, Ms. Catz and Mr. Hurd.
Fiscal 2018—PSOs Granted; No PSOs Earned
In ﬁscal 2018, the Compensa on Commi ee granted each of Mr. Ellison, Ms. Catz and Mr. Hurd an equity award consis ng en rely of
PSOs that may be earned only upon the a ainment of stock price, market capitaliza on and opera onal performance goals. Due to
the rigor and long-term nature of the underlying performance goals, none of the goals were achieved in ﬁscal 2018 or 2019, and
thus no tranches of the PSOs have been earned to date.
Long-term incen ve compensa on for these NEOs is 100% performance-based. The PSOs will be earned only if Oracle both
signiﬁcantly grows its cloud business and increases its stock price and market capitaliza on. The PSOs are intended to represent ﬁve
years of long-term incen ve compensa on. Performance measured against the goals is evaluated annually. See page 29 above for a
descrip on of these grants.
Fiscal 2016 and 2017—PSUs
In ﬁscal 2016 and 2017, a por on of the long-term incen ve compensa on opportuni es for Mr. Ellison, Ms. Catz and Mr. Hurd
consisted of PSUs, which are measured using two performance metrics: (1) 50% of the number of target PSUs is ed to rela ve
growth in total consolidated U.S. GAAP revenues; and (2) 50% of the number of target PSUs is ed to rela ve growth in total
consolidated U.S. GAAP net cash ﬂows from opera ng ac vi es. The Compensa on Commi ee selected these metrics because
management analyzes revenue growth and opera ng cash ﬂows as proxies for the crea on of long-term stockholder value, and
Mr. Ellison, Ms. Catz and Mr. Hurd are ul mately responsible for the con nued success of Oracle as a whole.
The PSUs are divided into four equal annual tranches, each of which is eligible to be earned based on Oracle’s performance with
respect to the two performance metrics as compared to the weighted average performance of the same metrics of the PSU
Comparator Companies (Cisco Systems, Inc., Hewle Packard Enterprise Company, IBM Corpora on, salesforce.com, inc., SAP SE and
Workday, Inc.), which represent some of our primary compe tors and companies to which our stockholders frequently compare us.
There is no minimum guaranteed number of PSUs that may be earned in any year. The number of PSUs that may be earned in any
year is capped at a maximum of 150% of the target number of PSUs allocated to that year, so the upside is limited. If Oracle’s growth
exceeds the growth of the PSU Comparator Companies but is nega ve, the maximum number of PSUs that may be earned with
respect to that metric is 100% of the target number of PSUs. If Oracle’s growth is one of the two lowest percentage growth amounts
among any of the PSU Comparator Companies for either metric with each company’s growth measured separately and ranked from
largest to smallest, none of the number of PSUs allocated to that year will be earned with respect to that metric.
One-fourth of the PSUs are eligible to be earned at the end of each of four separate, varying performance periods, as follows:
Tranche Ves ng Fiscal Year

% of PSU Award

Performance Metric

Year 1
Year 2
Year 3
Year 4

25%
25%
25%
25%

•
•
•
•

Year 1 weighted average comparator performance
Year 1 and Year 2 weighted average comparator performance
Year 1, Year 2 and Year 3 weighted average comparator performance
Year 2, Year 3 and Year 4 weighted average comparator performance

Earned PSUs vest upon the Compensa on Commi ee’s cer ﬁca on of achievement measured against the pre-established and
quan ﬁable target levels for each performance metric. Upon ves ng, each PSU is converted into one share of Oracle common stock.
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The table below shows the ﬁscal 2017 and 2016 PSUs earned by Mr. Ellison, Ms. Catz and Mr. Hurd.
Grant and
Performance Metric
2016 PSUs
Revenue Growth
Opera ng Cash Flow Growth
Total Earned
2017 PSUs
Revenue Growth
Opera ng Cash Flow Growth
Total Earned

PSUs Granted to Each NEO (#)
562,500 (Ellison, Catz and Hurd)

Percentage Earned for Fiscal Year
Weight 2016 2017 2018 2019 2020
50%
50%

562,500 (Ellison, Catz and Hurd)

100%
100%
100%

50%
50%

100%
0%
50%

150%
150%
150%

116%
150%
133%

150%
0%
75%

150%
150%
150%

116%
150%
133%

Total PSUs Earned by Each NEO as
of September 20, 2019 (#)

609,183 (Ellison, Catz and Hurd)
TBD
TBD
TBD

503,715 (Ellison, Catz and Hurd)

Long-Term Equity Compensa on—Mr. Screven, Ms. Daley and Mr. Henley
Oracle employees who received annual equity awards in ﬁscal 2019, including Mr. Screven, Ms. Daley and Mr. Henley, were given a
choice to receive their awards in the form of (1) 100% stock op ons, (2) 100% RSUs or (3) a combina on of 50% stock op ons and
50% RSUs (the Employee Choice Program), with the excep on of a limited number of employees in foreign jurisdic ons where we are
unable to oﬀer the Employee Choice Program due to administra ve or local law restric ons. In ﬁscal 2019, Mr. Screven and Ms. Daley
elected to receive their annual equity awards in the form of 100% RSUs and Mr. Henley elected to receive his annual equity award in
the form of 100% stock op ons.
RSUs—Mr. Screven and Ms. Daley
In ﬁscal 2019, Mr. Screven and Ms. Daley received long-term equity compensa on in the form of RSUs that vest in equal annual
installments over four years from the date of grant. The Compensa on Commi ee believes that RSUs serve as an eﬀec ve
performance incen ve because they become more valuable as our stock price increases (which beneﬁts all stockholders) and fully
vest only if the recipient remains employed through the ﬁnal ves ng date. Because RSUs have value to the recipient even in the
absence of stock price apprecia on, RSUs help retain and incen vize employees during periods of market vola lity, and result in
Oracle gran ng fewer shares of common stock than through stock op ons of equivalent grant date fair value.
Mr. Screven received an annual award of 250,000 RSUs in ﬁscal 2019. The Compensa on Commi ee determined this amount based
on, among other factors, compe ve pay data drawn from the companies in our compensa on peer group, input from the
Compensa on Commi ee’s independent compensa on consultant, the recommenda on of the CTO to whom Mr. Screven reports
and an assessment of Mr. Screven’s signiﬁcant role and responsibili es, including the Compensa on Commi ee’s determina on that
Mr. Screven drives technology and architecture decisions across all Oracle products to ensure that product development is consistent
with Oracle’s overall long-term strategy. Mr. Screven also plays a cri cal role by leading company-wide strategic ini a ves, including
with respect to industry standards and security.
In addi on, Mr. Screven received a special supplemental award of 500,000 RSUs in December 2018 in connec on with staﬃng
changes in Oracle’s engineering organiza on following the departure of Thomas Kurian, Oracle’s former President, Product
Development. Speciﬁcally, the Compensa on Commi ee granted addi onal equity compensa on to key employees across the
engineering organiza on, including Mr. Screven, based on the following ra onale and key factors: the signiﬁcant strategic
opportunity ahead for Oracle, the valuable talent of Oracle’s senior product managers and Oracle’s vulnerability to well-funded
compe tors seeking to a ract Oracle’s highly regarded technical leaders. Because Mr. Screven received this supplemental equity
award, he is not expected to receive any equity awards in ﬁscal 2020.
Ms. Daley received an annual award of 162,500 RSUs in ﬁscal 2019. The Compensa on Commi ee determined this amount based
on, among other factors, compe ve pay data drawn from the companies in our compensa on peer group, input from the
Compensa on Commi ee’s independent compensa on consultant, the recommenda on of the CEO to whom Ms. Daley reports, and
an assessment of Ms. Daley’s signiﬁcant role and responsibili es overseeing all legal ma ers at Oracle and managing a large-scale
mul na onal legal team. Ms. Daley plays a cri cal role in se ng the strategy for Oracle’s li ga on and regulatory ma ers and
provides leadership in the areas of compliance and ethics, data protec on and privacy, intellectual property and corporate
governance, among others.
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Stock Op ons—Mr. Henley
In ﬁscal 2019, Mr. Henley received long-term equity compensa on in the form of a stock op on to purchase 400,000 shares of
Oracle’s common stock that vests in equal annual installments over four years from the date of grant. The Compensa on Commi ee
believes stock op ons serve as an eﬀec ve performance incen ve because the recipient derives value only if our stock price
increases (which beneﬁts all stockholders) and the recipient remains employed through the ﬁnal ves ng date. Stock op ons give the
recipient the right to purchase at a speciﬁed price (the market price of Oracle common stock on the date when the stock op on was
granted) a speciﬁed number of shares of Oracle common stock for a speciﬁed period of me (generally ten years).
The Compensa on Commi ee determined the amount of Mr. Henley’s stock op on award based on, among other factors,
compe ve pay data drawn from the companies in our compensa on peer group, input from the Compensa on Commi ee’s
independent compensa on consultant, the recommenda on of the CTO to whom Mr. Henley reports, and an assessment of
Mr. Henley’s highly valued contribu ons to Oracle’s strategic vision, management and opera ons. Mr. Henley meets regularly with
signiﬁcant Oracle customers and is instrumental in closing major commercial transac ons worldwide.
2. Annual Cash Bonuses
Performance-Based Cash Bonuses under the Execu ve Bonus Plan
Our stockholder-approved Execu ve Bonus Plan is intended to mo vate our senior execu ves by rewarding them when our annual
ﬁnancial performance objec ves are met or exceeded. In ﬁscal 2019, Mr. Ellison, Ms. Catz, Mr. Hurd, Mr. Screven and Mr. Henley
did not earn bonuses.
Under the Execu ve Bonus Plan, the Compensa on Commi ee assigns each par cipant an annual target cash bonus opportunity and
establishes the ﬁnancial performance metric or metrics that must be achieved before an award actually will be paid to the
par cipant for the year. Consistent with prior years, the Compensa on Commi ee selected year-over-year growth in our non-GAAP
pre-tax proﬁts as the ﬁnancial performance metric for determining our NEOs’ bonuses for ﬁscal 2019 (other than for Ms. Daley,
whose bonus arrangement is described below) because management regularly uses this metric internally to understand, manage and
evaluate our business performance and make opera ng decisions with a view to the crea on of stockholder value. In addi on, as a
measure of proﬁtability, this metric requires our NEOs to manage mul ple variables (i.e., revenues and opera ng expenses) in
achieving the goal of growing our non-GAAP pre-tax proﬁt, which the Board believes to be an important measure of Oracle’s ﬁnancial
performance and value crea on for our stockholders.
For purposes of the Execu ve Bonus Plan, “non-GAAP pre-tax proﬁt” is deﬁned as:
• Oracle’s U.S. GAAP income before provision for income taxes;
• Minus stock-based compensa on expenses, acquisi on-related and other expenses, restructuring expenses and amor za on of
intangible assets; and
• Plus an adjustment to increase our U.S. GAAP income before provision for income taxes for the full amount of revenues
recognized from certain contracts assumed in acquisi ons as if the acquired companies had remained independent en es
during the applicable ﬁscal year.
Bonuses were calculated by mul plying each NEO’s individual bonus percentage by the growth in Oracle’s non-GAAP pre-tax proﬁts,
subject to an individual bonus cap. Each NEO’s individual bonus percentage is described on pages 39 and 40 below.
Under the bonus formula, if Oracle’s non-GAAP pre-tax proﬁts do not grow year-over-year, then our NEOs will not receive any
bonuses under the Execu ve Bonus Plan even if Oracle has been proﬁtable. Further, even where Oracle’s non-GAAP pre-tax proﬁts
grow year-over-year, if we do not meet our internal proﬁtability expecta ons for the ﬁscal year, the bonuses paid to our NEOs will be
below target. The Compensa on Commi ee has discre on to reduce or eliminate but not increase the award determined by the
bonus formula.
Between ﬁscal 2018 and ﬁscal 2019, our non-GAAP pre-tax proﬁts grew in constant currency but not in U.S. Dollars. Because the
bonus formula is based on U.S. Dollars, Mr. Ellison, Ms. Catz, Mr. Hurd, Mr. Screven and Mr. Henley did not earn bonuses for ﬁscal
2019.
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Ms. Daley’s Cash Bonus Opportunity
As Execu ve Vice President and General Counsel, Ms. Daley oversees all legal ma ers at Oracle and manages a large-scale
mul na onal legal team. Because Ms. Daley is not directly responsible for Oracle’s ﬁnancial performance, the Compensa on
Commi ee believes it is inappropriate for Ms. Daley to par cipate in the Execu ve Bonus Plan described above. At the beginning of
ﬁscal 2019, the Compensa on Commi ee set a target bonus opportunity of $750,000 for Ms. Daley, subject to a $1,500,000 cap,
based on, among other things, an assessment of Ms. Daley’s role and responsibili es, compe ve pay data drawn from the
companies in our compensa on peer group, input from its independent compensa on consultant and the recommenda ons of the
CEO to whom Ms. Daley reports. A er ﬁscal 2019 year-end, the Compensa on Commi ee granted Ms. Daley a bonus of $400,000
(53% of target) in recogni on of Ms. Daley’s signiﬁcant contribu ons to Oracle’s legal strategy and successes. Ms. Daley’s bonus was
paid below target based on Oracle’s overall ﬁnancial performance in ﬁscal 2019.
3. Base Salary
The base salaries of Mr. Ellison, Ms. Catz and Mr. Hurd have not increased in over six years. Base salary represents the only ﬁxed
component of the three principal elements of our execu ve compensa on program and is intended to provide a baseline amount of
annual compensa on for our NEOs. When se ng base salary levels, the Compensa on Commi ee considers the base salaries paid
to NEOs in comparable posi ons at the companies in our compensa on peer group, Oracle’s performance and the individual NEO’s
performance. Mr. Ellison’s base salary is set at $1 consistent with the Compensa on Commi ee’s view that his en re total direct
compensa on opportunity should be “at-risk.”
Limited Perquisites and Other Personal Beneﬁts
In ﬁscal 2019, we provided our NEOs with certain limited perquisites and other personal beneﬁts, each of which the Compensa on
Commi ee believes are reasonable and in the best interests of Oracle and our stockholders. The amounts of all perquisites and other
personal beneﬁts provided to our NEOs are reported in the “All Other Compensa on” column of the SCT below.
Residen al Security
The Board has established a residen al security program for the protec on of our most senior execu ves based on an assessment of
risk, which includes considera on of the execu ve’s posi on and work loca on. We require these security measures for Oracle’s
beneﬁt because of the importance of these execu ves to Oracle, and we believe these security costs are necessary and appropriate
business expenses since these costs arise from the nature of the execu ves’ employment at Oracle.
The Compensa on Commi ee reviews and approves the residen al security budget each year, which includes a review of the actual
and credible threats made against our senior execu ves during the last completed ﬁscal year. For Mr. Ellison, Oracle pays for the
annual costs of security personnel at his primary residence. Mr. Ellison paid for the ini al procurement and installa on of security
equipment for his primary residence, and he pays for ongoing maintenance and upgrade fees for such equipment. Mr. Ellison also
pays for all security costs for his other residences. For Mr. Hurd, Oracle previously paid for the cost of the installa on of a technical
security system at his primary residence and pays the related annual service costs. In ﬁscal 2019, Oracle also paid for addi onal
security equipment and security personnel at Mr. Hurd’s primary residence. Ms. Catz was oﬀered a security system paid for by Oracle
but opted instead to maintain the exis ng security system at her residence, which she pays for directly.
Although we view the security services provided for our senior execu ves as an integral part of our risk management program and as
necessary and appropriate business expenses, because they may be viewed as conveying a personal beneﬁt to these individuals, we
have reported the aggregate incremental costs to Oracle of these services in the “All Other Compensa on” column of the SCT below.
Aircra Use
Our company-owned aircra are considered a business tool to be used for essen al business purposes only. Our policy regarding the
use of company-owned aircra provides that use of the aircra for non-business travel is prohibited, subject to certain limited
excep ons. We permit our NEOs to be accompanied by guests during business trips on company-owned aircra . We believe there is
no aggregate incremental cost to Oracle as a result of our NEOs being accompanied by guests when traveling on Oracle business.
However, in certain instances, a por on of the
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aircra costs a ributable to non-business passengers cannot be deducted by Oracle for corporate income tax purposes. When
applicable, we disclose the amount of these incremental forgone tax deduc ons in the footnotes accompanying the SCT. In ﬁscal
2019, use of our company-owned aircra did not result in a loss of a corporate income tax deduc on.
Pension Beneﬁts or Supplemental Re rement Beneﬁts
During ﬁscal 2019, other than the 401(k) Plan and our deferred compensa on programs, we did not provide any pension or
re rement beneﬁts to our NEOs and do not believe that these types of beneﬁts are necessary to further the objec ves of our
execu ve compensa on program.
We oﬀer the 1993 Deferred Compensa on Plan (the Cash Deferred Compensa on Plan) to certain employees, including eligible
NEOs, under which par cipants may elect to defer a por on of their base salary and annual performance-based cash bonus. We also
oﬀer certain employees, including eligible NEOs, the ability to defer the se lement of their earned and vested RSUs and PSUs under
the terms of the Oracle Corpora on Stock Unit Award Deferred Compensa on Plan (the RSU Deferred Compensa on Plan). We oﬀer
these plans because we believe they are compe ve elements of compensa on for our NEOs. For a descrip on of our Cash Deferred
Compensa on Plan and RSU Deferred Compensa on Plan, see “Fiscal 2019 Non-Qualiﬁed Deferred Compensa on” on page 49.
Severance and Change in Control Beneﬁts
Each of our NEOs is employed “at will.” None of our NEOs has an employment agreement with Oracle that provides for payments or
beneﬁts in the event of a termina on of employment or in connec on with a change in control of Oracle.
If Oracle is acquired, all RSUs, PSUs and me-based stock op ons granted to our employees (including our NEOs) under our
Amended and Restated 2000 Long-Term Equity Incen ve Plan (the 2000 Equity Plan) will become fully vested if (1) the equity awards
are not assumed or (2) the equity awards are assumed and the holder’s employment is terminated without cause within 12 months
a er the acquisi on. This ves ng accelera on provision is provided to all employees who par cipate in the plan and is not subject to
any other material condi ons or obliga ons.
Pursuant to the terms of the PSO grant agreements, in the event of a change in control of Oracle, any unvested tranches subject to
market capitaliza on goals and opera onal goals will be earned only to the extent any unmatched market capitaliza on goals have
been met on or before the trading date immediately prior to the change in control. The unvested tranche subject to the stock price
goal will only be earned if the stock price goal is achieved prior to the change in control.

Determina on of Execu ve Compensa on Amounts for Fiscal 2019
Factors Considered in Se ng Fiscal 2019 Compensa on for Our NEOs
The Compensa on Commi ee approved our NEOs’ ﬁscal 2019 compensa on and determined that the ﬁscal 2019 compensa on
levels were appropriate and necessary to reward, retain and mo vate our NEOs based on our execu ve compensa on philosophy
and the Compensa on Commi ee’s subjec ve evalua ons of:
• the poten al future contribu ons our NEOs can make to our success and our NEOs’ roles in execu ng our business strategies;
• our desired future ﬁnancial performance in each NEO’s principal areas of responsibility and the degree to which we wish to
provide incen ves for him or her;
• each NEO’s past performance, experience and level of responsibility;
• the Compensa on Commi ee’s belief that any one of the NEOs could lead another company and the goal of protec ng against
recrui ng eﬀorts by other companies;
• the complexity of our business resul ng in increased workloads and responsibili es for our NEOs, par cularly in light of Oracle’s
transi on to cloud-based product oﬀerings;
• each NEO’s expected progress toward goals within his or her areas of responsibility;
• each NEO’s skills, knowledge and experience;
• the appropriate mix of compensa on (i.e., short-term versus long-term, ﬁxed versus variable) for each NEO; and
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• any other factors the Compensa on Commi ee deems appropriate.
The Compensa on Commi ee does not have a set formula by which it determines which of these factors is more or less important,
and the speciﬁc factors used and their weigh ng may vary among individual NEOs. When determining the size of the equity awards,
the Compensa on Commi ee considers both the overall size of the awards and the poten al value of the awards.
Compensa on Decision-Making Process and the Role of Execu ve Oﬃcers
The Compensa on Commi ee deliberates on, determines and approves our NEOs’ compensa on based on the collec ve subjec ve
judgment of its members, which is guided by their signiﬁcant collec ve business experience, and their evalua on of the factors
above. See “Board of Directors—Nominees for Directors—Director Qualiﬁca ons” on page 6 for a discussion of the exper se and
skills of each of our Compensa on Commi ee members. None of our NEOs determines his or her own compensa on.
Fiscal 2019 Compensa on for Mr. Ellison, Chairman and CTO
Long-Term Incen ve Compensa on

None granted

Performance-Based Cash Bonus

A cash bonus opportunity under the Execu ve Bonus Plan based on 0.2% mul plied by
the growth in our non-GAAP pre-tax proﬁts over the preceding ﬁscal year. Mr. Ellison
received no bonus payment ($0) in ﬁscal 2019.

Annual Base Salary

$1 (unchanged since ﬁscal 2011)

In addi on to the factors described above, the Compensa on Commi ee approved this compensa on package based on Mr. Ellison’s
overall responsibility for business strategy, opera ons and corporate vision, with an emphasis on the objec ves of retaining his
services and providing meaningful incen ves for superior performance and engagement. The Compensa on Commi ee believes that
Mr. Ellison, as Oracle’s founder who has guided the company for over 40 years, is invaluable. Although Mr. Ellison has a signiﬁcant
equity interest in Oracle, the Compensa on Commi ee believes his annual compensa on package is necessary to maintain the focus
of his visionary drive and his ac ve role in our opera ons, technology, strategy and growth. The Compensa on Commi ee also
believes that Mr. Ellison’s role as an execu ve at Oracle is dis nct from his roles as a director and signiﬁcant stockholder.
Fiscal 2019 Compensa on for Ms. Catz, CEO
Long-Term Incen ve Compensa on

None granted

Performance-Based Cash Bonus

A cash bonus opportunity under the Execu ve Bonus Plan based on 0.2% mul plied by
the growth in our non-GAAP pre-tax proﬁts over the preceding ﬁscal year. Ms. Catz
received no bonus payment ($0) in ﬁscal 2019.

Annual Base Salary

$950,000 (unchanged since ﬁscal 2012)

In addi on to the factors described above, the Compensa on Commi ee approved this compensa on package based on Ms. Catz’s
signiﬁcant role and responsibili es with Oracle. As one of our CEOs, Ms. Catz sets our overall business and acquisi on strategy and is
responsible for execu ng that strategy. She also has oversight and responsibility for the accuracy and integrity of our ﬁnancial results
and oversight of our legal aﬀairs, among other responsibili es.
Fiscal 2019 Compensa on for Mr. Hurd, CEO
Long-Term Incen ve Compensa on

None granted

Performance-Based Cash Bonus

A cash bonus opportunity under the Execu ve Bonus Plan based on 0.2% mul plied by
the growth in our non-GAAP pre-tax proﬁts over the preceding ﬁscal year. Mr. Hurd
received no bonus payment ($0) in ﬁscal 2019.

Annual Base Salary

$950,000 (unchanged since ﬁscal 2012)

In addi on to the factors described above, the Compensa on Commi ee approved this compensa on package based on Mr. Hurd’s
signiﬁcant role and responsibili es with Oracle. As one of our CEOs, Mr. Hurd is responsible for worldwide sales and marke ng,
consul ng, support and Oracle’s industry-speciﬁc global business units. He also acts as a primary contact for our customers, among
other responsibili es.
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Fiscal 2019 Compensa on for Mr. Screven, Execu ve Vice President, Chief Corporate Architect
Long-Term Incen ve Compensa on

An annual award of 250,000 RSUs and a supplemental award of 500,000 RSUs

Performance-Based Cash Bonus

A cash bonus opportunity under the Execu ve Bonus Plan based on 0.1763% mul plied
by the growth in our non-GAAP pre-tax proﬁts over the preceding ﬁscal year. Mr. Screven
received no bonus payment ($0) in ﬁscal 2019.

Annual Base Salary

Ini ally $600,000 and increased to $800,000 mid-year, resul ng in a total ﬁscal 2019 salary
of $700,000

In addi on to the factors described above, the Compensa on Commi ee approved this compensa on package based on its
determina on that Mr. Screven drives technology and architecture decisions across all Oracle products to ensure that product
development is consistent with Oracle’s overall long-term strategy. Mr. Screven also plays a cri cal role by leading company-wide
strategic ini a ves, including with respect to industry standards and security.
The Compensa on Commi ee increased Mr. Screven’s salary and granted Mr. Screven a supplemental equity award in December
2018 in connec on with staﬃng changes in Oracle’s engineering organiza on following the departure of Thomas Kurian, Oracle’s
former President, Product Development. Speciﬁcally, the Compensa on Commi ee increased the compensa on of key employees
across the engineering organiza on, including Mr. Screven, based on the following ra onale and key factors: the signiﬁcant strategic
opportunity ahead for Oracle, the valuable talent of speciﬁc senior product managers and Oracle’s vulnerability to well-funded
compe tors seeking to a ract Oracle’s highly regarded technical leaders. In March 2019, Compensa on Commi ee increased
Mr. Screven’s individual bonus percentage under the Execu ve Bonus Plan from 0.0829% to 0.1763% in recogni on of Mr. Screven’s
increased responsibili es in ﬁscal 2019.
Fiscal 2019 Compensa on for Ms. Daley, Execu ve Vice President and General Counsel
Long-Term Incen ve Compensa on

An annual award of 162,500 RSUs

Cash Bonus

A target cash bonus opportunity of $750,000, subject to a $1,500,000 cap. Ms. Daley
received a $400,000 bonus in ﬁscal 2019.

Annual Base Salary

$825,000

In addi on to the factors described above, the Compensa on Commi ee approved this compensa on package based on Ms. Daley’s
signiﬁcant role and responsibili es overseeing all legal ma ers at Oracle and managing a large-scale mul na onal legal team. In
par cular, Ms. Daley plays a cri cal role in se ng the strategy for Oracle’s li ga on and regulatory ma ers and provides leadership in
the areas of compliance and ethics, data protec on and privacy, intellectual property and corporate governance, among other
responsibili es.
Fiscal 2019 Compensa on for Mr. Henley, Vice Chairman
Long-Term Incen ve Compensa on

An annual award of 400,000 stock op ons

Performance-Based Cash Bonus

A cash bonus opportunity under the Execu ve Bonus Plan based on 0.02% mul plied by
the growth in our non-GAAP pre-tax proﬁts over the preceding ﬁscal year. Mr. Henley
received no bonus payment ($0) in ﬁscal 2019.

Annual Base Salary

$650,000

In addi on to the factors described above, the Compensa on Commi ee approved this compensa on package based on
Mr. Henley’s highly valued contribu ons to Oracle’s strategic vision, management and opera ons. Mr. Henley meets regularly with
signiﬁcant Oracle customers and is instrumental in closing major commercial transac ons worldwide. As Oracle’s former CFO and a
seasoned execu ve with nearly 30 years of experience at Oracle, Mr. Henley also serves as a trusted adviser to our senior execu ves.

Other Factors in Se ng Execu ve Compensa on
Compensa on Consultant
The Compensa on Commi ee selected and directly engaged Compensia, Inc. (Compensia), a na onal compensa on consul ng ﬁrm,
as its compensa on advisor for ﬁscal 2019 to provide analysis and market data on execu ve and director compensa on ma ers,
both generally and within our industry. Among other ma ers, Compensia assisted
40
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the Compensa on Commi ee with a comparison of our execu ve compensa on policies and prac ces against a group of peer
companies (as determined and iden ﬁed below), and with reviewing the annual risk assessment of our compensa on policies and
prac ces applicable to our NEOs and other employees. Compensia also prepared materials for use in orienta on for new directors
who have or may join the Compensa on Commi ee. Compensia did not determine or recommend any amounts or levels of our
execu ve compensa on for ﬁscal 2019.
The Compensa on Commi ee recognizes that it is essen al to receive objec ve advice from its external advisors. Consequently, the
Compensa on Commi ee is solely responsible for retaining and termina ng Compensia. Compensia reports directly to the
Compensa on Commi ee and Compensia did not provide any other services to Oracle during ﬁscal 2019. Neither of our CEOs met
independently with representa ves of Compensia nor did they consult with management’s outside compensa on consultant on any
execu ve compensa on ma ers for ﬁscal 2019. The Compensa on Commi ee has determined that the work resul ng from
Compensia’s engagement did not raise any conﬂicts of interest.
Peer Company Execu ve Compensa on Comparison
The Compensa on Commi ee, in consulta on with Compensia, annually establishes a group of peer companies, which are generally
in the technology sector, for compara ve purposes based on a number of factors, including:
• their size and complexity;
• their market capitaliza on;
• their compe

on with us for talent;

• the nature of their businesses;
• the industries and regions in which they operate; and
• the structure of their execu ve compensa on programs (including the extent to which they rely on annual bonuses and other
forms of variable, performance-based incen ve compensa on) and the availability of informa on about these programs.
For ﬁscal 2019, the companies comprising the compensa on peer group consisted of:
Accenture plc
Alphabet Inc.
Amazon.com, Inc.
Apple Inc.
Cisco Systems, Inc.

Facebook, Inc.
Hewle -Packard Enterprise Company
Intel Corpora on
Interna onal Business Machines Corpora on
Microso Corpora on

QUALCOMM Incorporated
salesforce.com, inc.
SAP SE

In determining ﬁscal 2019 execu ve compensa on, the Compensa on Commi ee considered, among other factors, execu ve pay
informa on drawn from this group of peer companies and from the Radford 2018 Execu ve Compensa on Survey for compara ve
purposes. However, the Compensa on Commi ee did not use such informa on to e any execu ve’s individual compensa on to
speciﬁc target percen les.
Risk Assessment of Our Execu ve Compensa on Policies and Prac ces
As part of its annual compensa on-related risk review, the Compensa on Commi ee considered, among others, the following
factors which mi gate incen ves for our execu ve oﬃcers to take inappropriate risks:
• The PSOs granted to Mr. Ellison, Ms. Catz and Mr. Hurd are divided into seven equal tranches that are eligible to be earned based
on the a ainment of rigorous stock price, market capitaliza on and opera onal goals within ﬁve ﬁscal years of the date of grant.
Consequently, Mr. Ellison, Ms. Catz and Mr. Hurd only realize value from their equity awards through sustained long-term
apprecia on of our stock price and signiﬁcant growth in our cloud business, which mi gates excessive short-term risk taking.
• All annual performance-based cash bonuses are subject to a speciﬁed dollar cap that limits the maximum amount payable to an
NEO and may be decreased in the Compensa on Commi ee’s discre on, which protects against an NEO receiving a windfall or
dispropor onately large bonus rela ve to the Compensa on Commi ee’s assessment of our actual ﬁnancial performance. The
cash bonus Ms. Daley is eligible to earn is also subject to a speciﬁed dollar cap set by the Compensa on Commi ee at the
beginning of each ﬁscal year.
• The ﬁnancial metric used in the Execu ve Bonus Plan for Mr. Ellison, Ms. Catz, Mr. Hurd, Mr. Screven and Mr. Henley is year-overyear growth in Oracle’s non-GAAP pre-tax proﬁts. Our management regularly uses this
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metric to understand, manage and evaluate our business and make opera ng decisions. Using this metric for the annual
performance-based cash bonus opportuni es further aligns these NEOs’ interests with our business goals.
• We maintain a compensa on recovery (clawback) policy that allows us to recover or cancel any cash bonuses paid that are
awarded as a result of achieving ﬁnancial performance goals that are not met under any restated ﬁnancial results.
• Each of our senior oﬃcers is subject to robust stock ownership requirements described in “Corporate Governance—Stock
Ownership Guidelines for Directors and Senior Oﬃcers” on page 21. Our senior oﬃcers would experience signiﬁcant lost value in
their holdings of Oracle common stock and poten ally all of the value of their Oracle stock op ons and other equity awards if our
stock price suﬀered an extended decline due to inappropriate or unnecessary risk taking.
Tax and Accoun ng Considera ons
Sec on 162(m) of the Internal Revenue Code of 1986, as amended, places a limit of $1 million on the amount of compensa on that
we may deduct as a business expense in any year with respect to certain of our most highly paid execu ve oﬃcers. While the
Compensa on Commi ee considers the deduc bility of compensa on as one factor in determining execu ve compensa on, the
Compensa on Commi ee retains the discre on to award compensa on that is not deduc ble as it believes that it is in the best
interests of our stockholders to maintain ﬂexibility in our approach to execu ve compensa on in order to structure a program that
we consider to be the most eﬀec ve in a rac ng, mo va ng and retaining key execu ves.
Accoun ng considera ons also play a role in the design of our execu ve compensa on program. Accoun ng rules require us to
expense the grant date fair values of our equity awards (that is, the value of our equity awards based on U.S. GAAP), which reduces
the amount of our reported proﬁts under U.S. GAAP. Because of this stock-based expensing and the impact of dilu on to our
stockholders, we closely monitor the number, share amounts and the fair values of the equity awards that are granted each year.

2018 Stockholder Advisory Vote on Execu ve Compensa on
At our annual mee ng of stockholders in November 2018, we conducted our annual advisory vote on the ﬁscal 2018 compensa on
of our NEOs (a “say-on-pay” vote). The compensa on of our NEOs received support from approximately 54% of the votes cast on the
say-on-pay proposal. While we were pleased to achieve a majority vote, we would like to con nue to increase stockholder support
for our NEO compensa on. To that end, the Compensa on Commi ee con nues to engage in regular discussions with our principal
unaﬃliated stockholders regarding their views on execu ve compensa on ma ers and con nues to take such input into account in
making compensa on decisions (see page 3 for details).

Other Compensa on Policies
Compensa on Recovery (Clawback) Policy
We have adopted a clawback policy for our execu ve oﬃcers providing that if Oracle restates its reported ﬁnancial results, we will
seek to recover or cancel any cash bonuses paid that were awarded as a result of achieving ﬁnancial performance goals that are not
met under the restated ﬁnancial results. When the SEC adopts ﬁnal clawback policy rules under the Dodd-Frank Wall Street Reform
and Consumer Protec on Act, we will revise our policy to comply with such rules.
Equity Awards and Grant Administra on
The Board has designated the Compensa on Commi ee as the administrator of the 2000 Equity Plan and the Directors’ Stock Plan.
The Compensa on Commi ee, among other things, selects award recipients under the 2000 Equity Plan, approves the form of grant
agreements, determines the terms and restric ons applicable to the equity awards and adopts sub-plans for par cular subsidiaries
or loca ons.
We have a policy of generally gran ng equity awards on pre-established dates. In accordance with the terms of the 2000 Equity Plan,
the Board has delegated to an execu ve oﬃcer commi ee the authority to approve a capped number of equity award grants to
certain employees. The execu ve oﬃcer commi ee cannot grant equity to non-employees or to certain execu ves. Equity awards
approved by either the Compensa on Commi ee or the execu ve oﬃcer commi ee during a calendar month are typically granted
together on a pre-established day of the following month.
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The Compensa on Commi ee and F&A Commi ee also monitor the dilu on and “overhang” eﬀects of our outstanding equity
awards in rela on to the total number of outstanding shares of Oracle common stock. We do not grant equity awards in an cipa on
of the release of material nonpublic informa on, and we do not me the release of material nonpublic informa on based on equity
award grant dates.
Because we believe equity awards are an important part of our compensa on program, we also grant equity awards on an annual
basis to key employees, including our execu ve oﬃcers. The Compensa on Commi ee generally approves these annual equity
award grants during the ten business day period following the second trading day a er the announcement of our ﬁscal year-end
earnings in an eﬀort to make our annual grants during the me when poten al material informa on regarding our ﬁnancial
performance is most likely to be available to our stockholders and the market.

Report of the Compensa on Commi ee of the Board of Directors
The Compensa on Commi ee has reviewed and discussed with management the Compensa on Discussion and Analysis contained
in this proxy statement. Based upon this review and discussion, the Compensa on Commi ee recommended to the Board that the
Compensa on Discussion and Analysis be included in this proxy statement.
Submi ed by:

George H. Conrades, Chair
Naomi O. Seligman, Vice Chair
Leon E. Pane a
Charles W. Moorman IV
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Fiscal 2019 Summary Compensa on Table
The following table provides summary informa on concerning cash, equity and other compensa on awarded to, earned by or paid
to our NEOs in ﬁscal 2019, 2018 and 2017.
Non-Equity
Incen ve Plan
All Other
Compensa on Compensa on
($)
(4) ($)

Name and Principal Posi on

Fiscal
Year

Salary
($)

Bonus
($)

Stock Awards
(2) ($)

Op on Awards
(3) ($)

Lawrence J. Ellison (1)
Chairman and Chief Technology Oﬃcer

2019
2018

1
1

—
—

—
—

—
103,700,000

—
3,612,553

1,662,827
1,619,089

1,662,828
108,931,643

Safra A. Catz

2017
1
2019 950,000

—
—

22,190,625
—

16,863,075
—

705,464
—

1,513,042
15,981

41,272,207
965,981

2018 950,000
2017 950,000
2019 950,000

—
—
—

—
22,190,625
—

103,700,000
16,863,075
—

3,612,553
705,464
—

19,780
20,801
1,531,646

108,282,333
40,729,965
2,481,646

2018 950,000
2017 950,000

—
—

—
22,190,625

103,700,000
16,863,075

3,612,553
705,464

32,470
123,115

108,295,023
40,832,279

Edward Screven
Execu ve Vice President, Chief Corporate

2019 700,000
2018 600,000

—
—

33,460,000
11,918,750

—
—

—
463,068

8,619
8,781

34,168,619
12,990,599

Architect
Dorian E. Daley
Execu ve Vice President and General Counsel

2019 825,000 400,000

6,766,500

—

—

8,291

7,999,791

—

8,615

4,214,615

Chief Execu ve Oﬃcer
Mark V. Hurd
Chief Execu ve Oﬃcer

Jeﬀrey O. Henley
Vice Chairman

2019 650,000

—

—

3,556,000

Total
($)

(1)

We have included Mr. Ellison as an NEO for ﬁscal 2019 on a voluntary basis. Under applicable SEC rules, we were not required
to include Mr. Ellison as an NEO for ﬁscal 2019, but we chose to do so in the interest of transparency.

(2)

The amounts reported in this column represent the aggregate grant date fair values of PSUs (for Mr. Ellison, Ms. Catz and
Mr. Hurd) and RSUs (for Mr. Screven and Ms. Daley) granted during the relevant ﬁscal years computed in accordance with FASB
ASC 718. The amounts reported in this column for Mr. Ellison, Ms. Catz and Mr. Hurd represent the grant date fair values of the
ﬁscal 2017 PSUs calculated assuming achievement of target levels of performance, the performance outcome judged to be
probable at the me of grant. Assuming maximum achievement of the performance goals (150% of target), the grant date fair
value of the 2017 PSUs granted to each of Mr. Ellison, Ms. Catz and Mr. Hurd would be $33,285,938.
For informa on on the valua on assump ons used in our computa ons, see Note 13 to our consolidated ﬁnancial statements
in our Annual Report on Form 10-K for ﬁscal 2019. See “Compensa on Discussion and Analysis—Elements of Our
Compensa on Program—Long-Term Incen ve Compensa on” on page 34 for a discussion of these awards. The amounts
reported do not reﬂect whether the NEO has actually realized or will realize an economic beneﬁt from the awards.

(3)

The amounts reported in this column for Mr. Ellison, Ms. Catz and Mr. Hurd for ﬁscal 2018 represent the grant date fair values
of PSOs computed in accordance with FASB ASC 718, valued based on the probable achievement of the performance goals at
the me of grant. Assuming maximum achievement of the performance goals, the grant date fair value of the PSOs granted to
each of Mr. Ellison, Ms. Catz and Mr. Hurd would be $175,150,000. The amounts reported in this column for ﬁscal 2019 (for
Mr. Henley) and 2017 (for Mr. Ellison, Ms. Catz and Mr. Hurd) represent the grant date fair values of me-based stock op ons
granted during the relevant ﬁscal years computed in accordance with FASB ASC 718.
For informa on on the valua on assump ons used in our computa ons, see Note 13 to our consolidated ﬁnancial statements
in our Annual Report on Form 10-K for ﬁscal 2019. See “Compensa on Discussion and Analysis—Elements of Our
Compensa on Program—Long-Term Incen ve Compensa on” on page 34 and “Execu ve Summary—Five-Year PerformanceBased Stock Op ons” on page 29 for a discussion of these awards. The amounts reported do not reﬂect whether the NEO has
actually realized or will realize an economic beneﬁt from the awards.
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(4)

For ﬁscal 2019, the amounts reported in this column include:
(a)

Company matching contribu ons under our 401(k) Plan of $5,126 for Mr. Ellison, $5,475 for Mr. Screven and $5,100
for each of Ms. Catz, Mr. Hurd, Ms. Daley and Mr. Henley. Our employees, including our NEOs, are eligible to
par cipate in our 401(k) Plan and we match 50% of an eligible salary deferral up to the ﬁrst 6% of such deferrals, not
to exceed $5,100 in a calendar year and subject to a mul -year ves ng schedule. Because our 401(k) Plan operates on
a calendar-year basis, occasionally the company matching contribu ons in a given ﬁscal year will exceed $5,100.

(b)

Flexible credits used toward covering the premiums for cafeteria-style beneﬁt plans, including life insurance and longterm disability beneﬁts, in the amount of $3,235 for Mr. Ellison, $10,580 for Ms. Catz, $2,980 for Mr. Hurd, $2,843 for
Mr. Screven, $2,890 for Ms. Daley and $2,833 for Mr. Henley. All Oracle employees are eligible to receive ﬂexible
credits.

(c)

Security-related costs and expenses of $1,653,888 for Mr. Ellison’s residence and $1,523,265 for Mr. Hurd’s residence
and company-provided security at certain public events. Pursuant to a residen al security program, as described in
“Compensa on Discussion and Analysis—Elements of Our Compensa on Program—Limited Perquisites and Other
Personal Beneﬁts—Residen al Security” on page 37, our most senior execu ves are required to maintain home
security systems. We believe these security costs and expenses are necessary and appropriate business expenses.

(d)

Legal counsel fees of $578 for Mr. Ellison, $301 for each of Ms. Catz, Mr. Hurd, Mr. Screven and Ms. Daley, and $682 for
Mr. Henley. We hire legal counsel to assist our execu ves with complying with repor ng obliga ons under applicable
laws in connec on with their personal poli cal campaign contribu ons.

(e)

The following may be deemed to be “personal beneﬁts” for our NEOs although we believe there was no aggregate
incremental cost to us during ﬁscal 2019: We permit our NEOs to be accompanied by guests on private aircra leased
or owned by Oracle, which are expected to be used for business travel. This use in ﬁscal 2019 did not result in a loss of
a corporate income tax deduc on.
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Grants of Plan-Based Awards During Fiscal 2019
The following table shows equity and non-equity awards granted to our NEOs during ﬁscal 2019. The equity awards iden ﬁed in the
table below are also reported in the Outstanding Equity Awards at Fiscal 2019 Year-End table.

Es mated Future Payouts Under
Non-Equity Incen ve Plan Awards
Grant
Date

Name

Award Type

Threshold
($)

Target
(1) ($)

Maximum
(1) ($)

Lawrence J. Ellison

Cash Bonus

—

964,800

1,929,600

Safra A. Catz

Cash Bonus

—

964,800

1,929,600

Mark V. Hurd

Cash Bonus

—

964,800

1,929,600

Edward Screven

All Other
All Other
Stock
Op on
Awards:
Awards:
Number of Number of Exercise or
Shares of
Securi es Base Price
Stock
Underlying of Op on
or Units
Op ons
Awards
(2) (#)
(3) (#)
($/Share)

Grant Date
Fair Value
of Stock
and Op on
Awards
($)

6/27/2018 RSUs

250,000

10,410,000

12/5/2018 RSUs

500,000

23,050,000

Cash Bonus
Dorian E. Daley

6/27/2018 RSUs

Jeﬀrey O. Henley

6/27/2018 Stock Op ons
Cash Bonus

—

850,000

1,700,000
162,500

6,766,500
400,000

—

96,480

$43.45

3,556,000

192,960

(1)

The target plan award amounts reported in these columns are determined based on our internal proﬁtability expecta ons for
the ﬁscal year mul plied by the individual’s bonus percentage under the Execu ve Bonus Plan. The maximum plan award
amounts are equal to 200% of the applicable target. The actual payout amount for ﬁscal 2019 under the Execu ve Bonus Plan
was $0 for each of Mr. Ellison, Ms. Catz, Mr. Hurd, Mr. Screven and Mr. Henley, as reported in the “Non-Equity Incen ve Plan
Compensa on” column of the SCT above. See “Compensa on Discussion and Analysis—Elements of Our Compensa on
Program—Annual Cash Bonuses” on page 36 for a discussion of the material features of our Execu ve Bonus Plan for ﬁscal
2019.

(2)

The RSUs reported in this column were granted under our 2000 Equity Plan. The RSUs vest 25% per year over four years on the
anniversary of the date of grant.

(3)

The stock op ons reported in this column were granted under our 2000 Equity Plan. The stock op ons vest 25% per year over
four years on the anniversary of the date of grant.
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Outstanding Equity Awards at Fiscal 2019 Year-End
The following table provides informa on on the outstanding PSOs, PSUs, RSUs and me-based stock op ons held by our NEOs as of
May 31, 2019.
Op on Awards (1)

Name

Grant
Date

Stock Awards (1)

Equity
Incen ve
Plan
Awards:
Number of
Securi es
Underlying
Unexercised
Unearned
Op ons
(2) (#)

Op on
Exercise
Price
($)

0 17,500,000

Number of
Number of
Securi es
Securi es
Underlying
Underlying
Unexercised Unexercised
Op ons
Op ons
Exercisable Unexercisable
(#)
(#)

Op on
Expira on
Date

Number of
Shares or
Units of
Stock That
Have Not
Vested
(3) (#)

Market
Value of
Shares or
Units of
Stock That
Have Not
Vested
(4) ($)

Equity
Incen ve
Plan
Equity Incen ve
Awards:
Plan Awards:
Market or
Number of
Payout Value of
Unearned
Unearned
Shares, Units or Shares, Units or
Other Rights
Other Rights
That Have Not That Have Not
Vested
Vested
(5) (#)
(4) ($)

Lawrence J.

7/20/2017

0

51.13

7/20/2025

Ellison

6/30/2016

1,125,000

1,125,000

0

40.93

6/30/2021

187,311

9,477,937

210,936

10,673,362

7/2/2015

1,687,500

562,500

0

40.36

7/2/2020

187,311

9,477,937

0

0

7/24/2014

2,250,000

0

0

40.47

7/24/2024

7/1/2013

7,000,000

0

0

30.11

7/1/2023

7/5/2012

7,000,000

0

0

29.72

7/5/2022

6/29/2011

7,000,000

0

0

32.43

6/29/2021

0

0

21.55

7/1/2020

0 17,500,000

51.13

7/20/2025

Safra A. Catz

Mark V. Hurd

7/1/2010

7,000,000

7/20/2017

0

6/30/2016

1,125,000

1,125,000

0

40.93

6/30/2021

187,311

9,477,937

210,936

10,673,362

7/2/2015

1,687,500

562,500

0

40.36

7/2/2020

187,311

9,477,937

0

0

10/5/2014

500,000

0

0

38.89

10/5/2024

7/24/2014

2,250,000

0

0

40.47

7/24/2024

7/1/2013

5,000,000

0

0

30.11

7/1/2023

7/5/2012

5,000,000

0

0

29.72

7/5/2022

6/29/2011

5,000,000

0

0

32.43

6/29/2021

0 17,500,000

7/20/2017

0

51.13

7/20/2025

6/30/2016

1,125,000

1,125,000

0

40.93

6/30/2021

187,311

9,477,937

210,936

10,673,362

7/2/2015

1,687,500

562,500

0

40.36

7/2/2020

187,311

9,477,937

0

0

10/5/2014

500,000

0

0

38.89

10/5/2024

7/24/2014

2,250,000

0

0

40.47

7/24/2024

7/1/2013

5,000,000

0

0

30.11

7/1/2023

7/5/2012

5,000,000

0

0

29.72

7/5/2022

6/29/2011

5,000,000

0

0

32.43

6/29/2021

9/8/2010

800,000

0

0

24.14

9/8/2020

Edward

12/5/2018

500,000 25,300,000

0

0

Screven

6/27/2018

250,000 12,650,000

0

0

9/5/2017

46,875

2,371,875

0

0

7/10/2017

140,625

7,115,625

0

0

6/30/2016

87,500

4,427,500

0

0

7/2/2015

43,750

2,213,750

0

0

7/24/2014

700,000

0

0

40.47

7/24/2024
7/1/2023

7/1/2013

700,000

0

0

30.11

11/30/2012

200,000

0

0

32.18 11/30/2022

7/5/2012

700,000

0

0

29.72

7/5/2022

6/29/2011

700,000

0

0

32.43

6/29/2021

7/1/2010

700,000

0

0

21.55

7/1/2020

Dorian E.

6/27/2018

162,500

8,222,500

0

0

Daley

7/10/2017

121,875

6,166,875

0

0

6/30/2016

162,500

162,500

0

40.93

6/30/2026

40,625

2,055,625

0

0

7/2/2015

243,750

81,250

0

40.36

7/2/2025

20,313

1,027,838

0

0

7/24/2014

212,500

0

0

40.47

7/24/2024

6/29/2011

100,000

0

0

32.43

6/29/2021
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Op on Awards (1)

Grant
Date

Name

Stock Awards (1)

Equity
Incen ve
Plan
Awards:
Number of
Number of
Number of
Securi es
Securi es
Securi es
Underlying
Underlying
Underlying
Unexercised Unexercised Unexercised Op on
Unearned Exercise
Op ons
Op ons
Op ons
Price
Exercisable Unexercisable
(2) (#)
($)
(#)
(#)

Op on
Expira on
Date

Jeﬀrey O.

6/27/2018

0

400,000

0

43.45

6/27/2028

Henley

7/10/2017

100,000

300,000

0

49.62

7/10/2027

6/30/2016

200,000

200,000

0

40.93

6/30/2026

7/2/2015

300,000

100,000

0

40.36

7/2/2025

7/24/2014

400,000

0

0

40.47

7/24/2024

7/1/2013

400,000

0

0

30.11

7/1/2023

7/5/2012

400,000

0

0

29.72

7/5/2022

6/29/2011

400,000

0

0

32.43

6/29/2021

7/1/2010

400,000

0

0

21.55

7/1/2020

Equity
Incen ve
Plan
Equity Incen ve
Awards:
Plan Awards:
Market or
Market
Number of
Payout Value of
Number of Value of
Unearned
Unearned
Shares or Shares or
Units of
Units of Shares, Units or Shares, Units or
Other Rights
Other Rights
Stock That Stock That
Have Not Have Not That Have Not That Have Not
Vested
Vested
Vested
Vested
(5) (#)
(4) ($)
(3) (#)
(4) ($)

(1)

All me-based stock op ons and RSUs vest or vested 25% per year over four years on each anniversary of the date of grant.

(2)

The amounts in this column reﬂect unearned and unvested PSOs. The PSOs are divided into seven equal tranches that are
eligible to be earned based on the a ainment of certain stock price, market capitaliza on and opera onal goals within ﬁve
ﬁscal years of the date of grant. See “Compensa on Discussion and Analysis—Elements of Our Compensa on Program—LongTerm Incen ve Compensa on” on page 34 and “Execu ve Summary—Five-Year Performance-Based Stock Op ons” on page 29
for a discussion of the material features of these awards, including the ves ng criteria.

(3)

For Mr. Ellison, Ms. Catz and Mr. Hurd, this column reﬂects the number of 2017 PSUs and 2016 PSUs earned for the
performance period that ended on May 31, 2019. This earned por on of the third tranche of the 2017 PSUs and the fourth
tranche of the 2016 PSUs vested on July 31, 2019, when the Compensa on Commi ee cer ﬁed the performance results. For
Mr. Screven and Ms. Daley this column reﬂects unvested RSUs, which vest in equal annual installments over four years. See
“Compensa on Discussion and Analysis—Elements of Our Compensa on Program—Long-Term Incen ve Compensa on” on
page 34 for a discussion of the material features of these awards, including the ves ng criteria.

(4)

Value calculated using the closing market price of Oracle common stock on May 31, 2019 ($50.60 per share).

(5)

This column reﬂects the maximum number of 2017 PSUs and 2016 PSUs that have not yet been earned or vested because the
targets of such awards were exceeded in ﬁscal 2019. Mr. Ellison, Ms. Catz and Mr. Hurd may earn from 0% to 150% of the
target number of shares over a four-year period based on Oracle’s ﬁnancial performance rela ve to the performance of the
PSU Comparator Companies.

Op on Exercises and Stock Vested During Fiscal 2019
The following table provides informa on on our NEOs’ exercise of stock op ons and the ves ng of our NEOs’ PSUs or RSUs, as
applicable, during ﬁscal 2019.
Op on Awards
Number of Shares Value Realized on Exercise
Acquired on Exercise (#)
(1) ($)

Name

Lawrence J. Ellison
Safra A. Catz
Mark V. Hurd
Edward Screven
Dorian E. Daley
Jeﬀrey O. Henley

(1)

48

7,000,000
5,000,000
1,200,000
600,000
425,000
800,000

204,707,000
157,652,500
35,625,419
20,353,500
8,360,855
22,751,200

Stock Awards
Number of Shares Value Realized on Ves ng
Acquired on Ves ng (#)
(2) ($)

632,808
679,682
679,682
150,000
107,032
—

30,311,503
32,556,768
32,556,768
6,796,344 (3)
4,953,154
—

The value realized on exercise is calculated as the diﬀerence between the market price of Oracle common stock at the me of
exercise and the applicable exercise price of the stock op ons mul plied by the number of exercised shares.
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The value realized on exercise is not necessarily indica ve of value actually received by the NEO, as the NEO may choose to
hold (rather than sell) some or all of the shares acquired upon the exercise of op ons. For example, Mr. Ellison acquired the
seven million shares referenced above in two transac ons whereby he paid the taxes and exercise price from cash so as to
maximize the number of Oracle shares he acquired. These shares were acquired upon exercises of op ons that were
scheduled to expire on July 2, 2019. As of September 20, 2019, Mr. Ellison has not sold any of the shares he acquired upon
exercise of his op ons in ﬁscal 2019.
(2)

The value realized on ves ng equals the closing market price of Oracle common stock on the ves ng date mul plied by the
number of vested shares.
The value realized on ves ng is not necessarily indica ve of value actually received by the NEO, as the NEO may choose to
hold (rather than sell) some or all of the shares acquired upon ves ng.

(3)

Includes the value of the vested por on of an RSU award granted on September 5, 2017 for which Mr. Screven elected to defer
receipt under the RSU Deferred Compensa on Plan. The value of the deferred RSUs realized on ves ng is also reﬂected in the
“Execu ve Contribu ons in FY 2019” column of the Fiscal 2019 Non-Qualiﬁed Deferred Compensa on table below. The actual
value of the RSUs realized upon se lement may be diﬀerent than the value reﬂected in this table.

Fiscal 2019 Non-Qualiﬁed Deferred Compensa on
Our NEOs and certain other highly compensated employees are eligible to enroll in our Cash Deferred Compensa on Plan and RSU
Deferred Compensa on Plan.
Cash Deferred Compensa on Plan
Under the Cash Deferred Compensa on Plan, employees may elect to defer annually the receipt of a por on of their compensa on
and thereby defer taxa on of these deferred amounts un l actual payment of the deferred amounts in future years. Par cipants may
elect to defer base salary, bonus and commissions earned during a given year. The maximum amount of compensa on permi ed to
be deferred is the amount remaining a er all deduc ons for other beneﬁts and taxes are ﬁrst deducted from the gross payment.
Par cipants may defer payment un l age 59 1/2 or un l termina on of employment, subject to earlier payment in the event of a
change in control of Oracle or death. Distribu ons may be made, at the par cipant’s op on, in a lump sum payment or in
installments over a period of ﬁve or ten years.
Par cipants may receive market returns on their deferred compensa on amounts based on the performance of a variety of mutual
fund-type investments selected by them. Almost all of the investment op ons in our Cash Deferred Compensa on Plan are iden cal,
subject to certain asset class varia ons, to the investment op ons in our 401(k) Plan.
RSU Deferred Compensa on Plan
Under the RSU Deferred Compensa on Plan, employees may elect to defer the receipt of either 0% or 100% of their earned and
vested RSUs and PSUs and thereby defer taxa on of the awards. Par cipants may elect to defer receipt for ﬁve or ten years from the
grant date of the award, or un l termina on of employment, subject to earlier payment in the event of death and certain other
circumstances. Distribu ons may be made, at the par cipant’s op on, in a lump sum payment or in installments over a period of ﬁve
or ten years. Dividend equivalents are credited to par cipants’ accounts a er deferred RSUs and PSUs have vested.
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The table below provides informa on on the non-qualiﬁed deferred compensa on of our NEOs in ﬁscal 2019.
Aggregate
Execu ve
Registrant
Aggregate
Aggregate
Earnings
Contribu ons in Contribu ons in
Withdrawals /
Balance at
in FY 2019 ($) Distribu ons ($) FY 2019-end ($)
FY 2019 ($)
FY 2019 ($)

Name

Lawrence J. Ellison
Cash Deferred Compensa on (1)
Safra A. Catz
Mark V. Hurd
Edward Screven
Cash Deferred Compensa on (2)
RSU Deferred Compensa on (3)
Dorian E. Daley
Jeﬀrey O. Henley
Cash Deferred Compensa on (2)

—
—
—

—
—
—

93,199
—
—

—
—
—

25,939,220
—
—

587,917
750,625
—

—
—
—

(74,668)
49,563
—

—
—

1,792,988
800,188
—

564,879

—

34,582

—

2,220,307

(1)

Mr. Ellison is not currently eligible to par cipate in the Cash Deferred Compensa on Plan or the RSU Deferred Compensa on
Plan because his base salary is $1. Amounts shown for Mr. Ellison relate to contribu ons made when he was eligible to
par cipate in the Cash Deferred Compensa on Plan.

(2)

Mr. Screven and Mr. Henley par cipate in the Cash Deferred Compensa on Plan. The amount shown in the “Execu ve
Contribu ons in FY 2019” column represents a por on of the base salary reported for Mr. Screven and Mr. Henley,
respec vely, in the SCT for ﬁscal 2019. The amount shown in the “Aggregate Balance at FY 2019-end” column for Mr. Screven
includes $328,000 reported in the SCT for ﬁscal 2018.

(3)

Mr. Screven deferred receipt of an RSU award granted on September 5, 2017 under the RSU Deferred Compensa on Plan. All
contribu ons shown are a ributable to the value of 15,625 deferred RSUs realized on ves ng in ﬁscal 2019. All earnings
shown are a ributable to credited dividend equivalents and an increase or decrease in our stock price as measured on
May 31, 2019. No amounts shown were reported in the SCT compensa on for ﬁscal 2019. The grant date fair value of
Mr. Screven’s deferred RSU award ($2,961,875) was previously reported in the SCT in ﬁscal 2018.

Poten al Payments Upon Termina on or Change in Control
Typically, we have entered into an employment oﬀer le er with each of our NEOs upon hire that provides the execu ve is employed
“at will.” None of these employment oﬀer le ers with our NEOs provide for payments or beneﬁts upon a termina on of employment
or in connec on with a change in control of Oracle. Only our broad-based equity plan and the PSOs provide for payments upon a
termina on of employment or a change in control, as described below.
No “Single-Trigger” Change in Control Beneﬁts Under Our Equity Plan and Equity Awards
Under the 2000 Equity Plan, the ves ng of PSUs, RSUs and me-based stock op ons, including those held by our NEOs, will
accelerate only if both of the following events occur:
• Oracle is acquired; and
• either the equity awards are not assumed, or the equity awards are assumed and the recipient’s employment is terminated
without cause within 12 months following the acquisi on.
Pursuant to the terms of the PSO grant agreements, in the event of a change in control, any unvested tranches subject to market
capitaliza on goals and opera onal goals will be earned to the extent any unmatched market capitaliza on goals have been met on
or before the trading date immediately prior to the change in control. The unvested tranche subject to the stock price goal will only
be earned if the stock price goal is achieved prior to the change in control.
50

2019 Annual Mee ng of Stockholders

https://www.sec.gov/Archives/edgar/data/1341439/000119312519257430/d755300ddef14a.htm

58/84

9/26/2020

Definitive Proxy Statement

Table of Contents

The following table provides the intrinsic value as of May 31, 2019 of the unearned PSUs, unvested RSUs and “in-the-money” stock
op ons held by our NEOs that would accelerate under the circumstances described in the preceding paragraphs. The intrinsic values
of the unearned PSUs and the unvested RSUs were calculated by mul plying the target number of unearned PSUs or unvested RSUs,
as applicable, by the closing market price of Oracle common stock on May 31, 2019 ($50.60 per share). The intrinsic values of the
stock op ons were calculated by mul plying the number of unvested shares by the “spread,” i.e., the amount by which the closing
market price of Oracle common stock on May 31, 2019 exceeded the exercise price of the related op on. Because no PSOs were
“in-the-money” and none of the PSO goals were sa sﬁed as of May 31, 2019, no PSOs are included in the table below.
Intrinsic Value of Unvested
Equity Awards ($)

Name

Lawrence J. Ellison
Safra A. Catz
Mark V. Hurd
Edward Screven
Dorian E. Daley
Jeﬀrey O. Henley

37,985,625
37,985,625
37,985,625
54,078,750
19,876,213
6,112,000

Equity Compensa on Plan Informa on
The following table provides informa on regarding our equity compensa on plans as of May 31, 2019 (shares in millions).

Plan Category

Equity compensa on plans approved by
stockholders
Equity compensa on plans not approved by
stockholders
Total

Number of
Securi es to be Issued
Upon Exercise of
Outstanding Op ons,
Warrants and Rights (#)

Weighted Average
Exercise Price of
Outstanding Op ons,
Warrants and Rights ($)

Number of Securi es
Remaining Available for
Future Issuance Under
Equity Compensa on
Plans (#) (1)

318

26.32

348 (2)

3 (3)
321 (4)

12.84
26.19 (4)

—
348

(1)

Excludes the shares listed under the column heading “Number of Securi es to be Issued Upon Exercise of Outstanding
Op ons, Warrants and Rights.”

(2)

Includes approximately 301 million shares available for future issuance under the 2000 Equity Plan, approximately 1 million
shares available for future issuance under the Amended and Restated 1993 Directors’ Stock Plan, and approximately 46 million
shares available for future issuance under the ESPP, including the shares subject to purchase during the oﬀering period, which
commenced on April 1, 2019 (the exact number of which will not be known un l September 30, 2019, the end of the oﬀering
period). Under the 2000 Equity Plan, each share issued pursuant to an op on reduces the number of shares available for
future issuance by one share, and each share issued pursuant to full-value awards (including RSUs and PSUs) reduces the
number of shares available for future issuance by 2.5 shares.

(3)

Includes stock op ons and RSUs that were assumed in connec on with our acquisi ons. No addi onal awards were or can be
granted under the plans pursuant to which these awards were originally issued.

(4)

Of the approximately 321 million shares to be issued, approximately 222 million reﬂect shares to be issued upon exercise of
outstanding stock op ons (including PSOs) with a weighted average exercise price of $37.78 per share and a weighted average
remaining contractual life of 4.34 years. The remaining por on represents RSUs and PSUs, which have no purchase price. PSOs
and PSUs are reﬂected at target.
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CEO PAY RATIO
In accordance with SEC rules, we are providing the ra o of the annual total compensa on of our CEOs to the annual total
compensa on of our median compensated employee (the median employee).
Using Ms. Catz’s ﬁscal 2019 total compensa on, the ra o of CEO to median employee annual total compensa on is 12 to 1. Using
Mr. Hurd’s ﬁscal 2019 total compensa on, the ra o of CEO to median employee annual total compensa on is 30 to 1. The ﬁscal 2019
total compensa on of Ms. Catz and Mr. Hurd was $965,981 and $2,481,646, respec vely. The ﬁscal 2019 total compensa on of our
median employee was $83,813.
The SEC rules allow us to iden fy our median employee once every three years unless there has been a change in our employee
popula on or employee compensa on arrangements that we reasonably believe would result in a signiﬁcant change in our pay ra o
disclosure. However, the compensa on of the median employee used for purposes of our 2018 pay ra o was signiﬁcantly higher in
ﬁscal 2019 than in ﬁscal 2018 primarily due to an increase in the employee’s commission payments in ﬁscal 2019. Accordingly, we
concluded that it was no longer appropriate to use this originally iden ﬁed median employee, as we believe this employee’s
compensa on would not accurately reﬂect our median pay and would reduce the comparability of compensa on year over year. As
permi ed under SEC rules, we elected to use another employee whose ﬁscal 2018 and ﬁscal 2019 compensa on was substan ally
similar to the original median employee’s ﬁscal 2018 compensa on based on the same methodology and consistently applied
compensa on measure used to select the original median employee in 2018. Since May 31, 2018, there has been no change in our
employee popula on or employee compensa on arrangements that we believe would signiﬁcantly impact the pay ra o disclosure.

TRANSACTIONS WITH RELATED PERSONS
From me to me, we enter into transac ons with en es in which an execu ve oﬃcer, director, 5% or more beneﬁcial owner of our
common stock or an immediate family member of these persons has a direct or indirect material interest. As set forth in its charter,
the Independence Commi ee reviews and approves each related person transac on or series of similar transac ons exceeding
$120,000, including material amendments thereto.
Prior to approving any transac on, the Independence Commi ee must be informed or have knowledge of:
• the related person’s rela onship or interest; and
• the material facts of the proposed transac on, and any material amendments thereto.
The proposed transac on, and any material amendments thereto, must be on terms that, when taken as a whole, are fair to Oracle.
We annually survey our non-employee directors and execu ve oﬃcers to iden fy any en es they are aﬃliated with that may enter
into a transac on with Oracle that may require disclosure as a related person transac on. We prepare a list of related person
en es, which we post internally for reference by our sales force and our purchasing groups. On a quarterly basis, we also review
and update this list with Mr. Ellison’s advisors, as many of the en es on this list are direct or indirect investments of Mr. Ellison.
Poten al transac ons are compared against this list by management to determine if they require review and approval by the
Independence Commi ee. With respect to sales of products and services, we also compare transac ons posted to our general ledger
against this list to determine if any related person transac ons occurred without pre-approval and the reason pre-approval was not
obtained, whether inadvertent or otherwise.
For sales of products and services to be approved by the Independence Commi ee, we provide the Independence Commi ee with
data indica ng that the proposed discounts and terms are consistent with the discounts and terms provided to unrelated customers.
For purchases, we provide the Independence Commi ee with data points showing that the rates or prices are comparable to the
rates or prices we could have obtained from an unrelated vendor or are consistent with pricing the vendor uses with other unrelated
par es.
Mr. Ellison has entered into a wri en price protec on agreement with us that applies to any related person transac on involving a
purchase of goods or services from an en ty in which Mr. Ellison has a direct or indirect material interest and with which we enter
into a transac on while Mr. Ellison is one of our execu ve oﬃcers or Chairman of the Board. Under this agreement, if we present
Mr. Ellison with reasonable evidence of a lower price or
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rate for the same goods or services oﬀered by the related company, which would have been available to us at the me we entered
into the applicable transac on, then Mr. Ellison will reimburse us for the diﬀerence. This agreement expires three years a er the date
on which Mr. Ellison is neither an execu ve oﬃcer of Oracle nor Chairman. The Independence Commi ee may approve certain other
transac ons where it can conclude that such transac ons are otherwise on terms that are fair to us.
The Independence Commi ee also reviews and monitors ongoing rela onships with related persons to ensure they con nue to be
on terms that are fair to us. On an annual basis, the Independence Commi ee receives a summary of all transac ons with related
persons, including transac ons that did not require approval. Total related person transac on revenues were less than 0.01% of our
total revenues and total related party opera ng expenses were approximately 0.01% of our total opera ng expenses in ﬁscal 2019.
Sales of Products and Services
In the ordinary course of our business, we sell products and services to companies in which Mr. Ellison or a member of his immediate
family directly or indirectly has a material interest. In ﬁscal 2019, the total amount of all purchases by these companies was
approximately $1.2 million. Listed below are our transac ons with such companies that purchased more than $120,000 in products
and services from us in ﬁscal 2019.
• Annapurna Releasing LLC purchased approximately $419,000 in cloud SaaS products and consul ng and Oracle University
services.
• Screening Room Media, Inc. purchased approximately $357,000 in cloud PaaS and IaaS products, so ware licenses and support.
Purchases of Products and Services
From me to me, we purchase products and services from companies in which Mr. Ellison or a member of his immediate family
directly or indirectly has a material interest. In ﬁscal 2019, the total amount of all purchases from these companies was
approximately $1.9 million. Listed below are our transac ons with such companies from which we purchased more than $120,000 in
products and services in ﬁscal 2019.
• Oracle paid Desert Champions, LLC approximately $1.3 million in management fees, ckets, merchandise, adver sing and other
marke ng-related costs in connec on with the BNP Paribas Open, the Oracle Challenger Series and the Oracle Collegiate Tennis
Challenge tennis tournaments.
• Oracle paid F50 League LLC $300,000 for ckets to SailGP sailing tournament races used for marke ng purposes.
• Oracle leased aircra for execu ve business travel from a Wing and a Prayer, LLC for approximately $216,000.
Transac on with F50 League LLC
In ﬁscal 2019, Oracle entered into an agreement providing for an in-kind exchange with the SailGP sailing league (operated by
Mr. Ellison’s company F50 League LLC) with the following terms: Oracle received a SailGP sponsorship package, including branding
rights and customer hospitality experiences, valued at approximately $2.8 million; and SailGP received Oracle products, services and
oﬃce space valued at approximately $1.6 million.
Transac on with Universal Tennis LLC
In ﬁscal 2019, Oracle paid Universal Tennis LLC, a tennis ranking company in which Mark Hurd is an investor, approximately $625,000
in accordance with a sponsorship agreement. Under the sponsorship agreement, Oracle also provided Universal Tennis LLC with
Oracle so ware valued at $19,494.
Equity Investment in and Purchases from Ampere Compu ng LLC
In April 2019, Oracle invested $40 million in an equity fundraising round for Ampere Compu ng LLC (Ampere), a developer of highperformance microprocessors for cloud and edge servers. Renée J. James, an Oracle director, is the Chairman and CEO of Ampere.
Oracle has appointed one director to Ampere’s board. Oracle holds less than 20% of the outstanding equity of Ampere.
In ﬁscal 2019, Oracle paid Ampere approximately $419,000 for hardware used for development and tes ng purposes.
Compensa on of Related Persons Employed by Oracle
Steven Janicki, Vice President, Global IT Communica ons and Experience, is Mr. Ellison’s half-brother. In ﬁscal 2019, Mr. Janicki
received a base salary of $260,000. Mr. Janicki also received an equity award of 875 RSUs and $3,429 in ﬂexible credits used toward
cafeteria-style beneﬁt plans in ﬁscal 2019.
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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 the Board, and Oracle as a nominal defendant. Plain ﬀ alleges that the defendants breached their ﬁduciary du es
by causing Oracle to agree to purchase NetSuite Inc. (NetSuite) at an excessive price. Plain ﬀ seeks 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. On March 28, 2018, pursuant to a s pula on,
all of the individual defendants, except for our CTO and one of our CEOs, were dismissed from this case. On May 4, 2018, the
remaining defendants answered plain ﬀ’s complaint.
On May 4, 2018, the Board established a Special Li ga on Commi ee (the SLC) to inves gate the allega ons in this deriva ve ac on.
Three non-employee directors serve on the SLC. On July 22, 2019, the court permi ed plain ﬀ to ﬁle an amended complaint, adding
again the defendants who had been dismissed from the case in March 2018. The amended complaint also brought an
aiding-and-abe ng claim against NetSuite’s former CEO and NetSuite’s former CTO. 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.
On August 30, 2019, the Board members that were added as defendants on July 22, 2019 moved to dismiss the amended complaint.
On September 12 and 13, NetSuite’s former CEO and NetSuite’s former CTO moved to dismiss the amended complaint. No hearing
date has been set for these mo ons. Plain ﬀ is pursuing discovery. No trial date has been set for this ma er.
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.
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 CTO, our two CEOs, two other Oracle execu ves, and one former Oracle execu ve. 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. This mo on
is fully briefed and is scheduled for oral argument on October 17, 2019. We believe that we have meritorious defenses against this
ac on, and we will con nue to vigorously defend it.
On February 12, 2019, a stockholder deriva ve lawsuit was ﬁled in the U.S. District Court for the Northern District of California. The
deriva ve suit is brought by two alleged stockholders of Oracle, purportedly on Oracle’s behalf, against all members of the Board,
and Oracle as a nominal defendant. Plain ﬀs claim that the alleged ac ons described in the August 10, 2018 class ac on discussed
above caused harm to Oracle, and that the Board members violated their ﬁduciary du es of care, loyalty, reasonable inquiry, and
good faith by failing to prevent this alleged harm. Plain ﬀs also allege that defendants’ ac ons cons tute gross mismanagement,
waste, and securi es fraud. 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, an order direc ng defendants to enact corporate reforms, a orneys’ fees and costs, and
unspeciﬁed equitable relief. On April 26, 2019, the court approved a stay of this ac on, which will be li ed if the class ac on
discussed above is dismissed, if the mo on to dismiss the class ac on is denied, or if either party voluntarily chooses to li the stay.
On May 8, 2019, a second deriva ve ac on was ﬁled in the U.S. District Court for the Northern District of California. The deriva ve
suit is brought by an alleged stockholder of Oracle, purportedly on Oracle’s behalf, against our CTO, our two CEOs, one former Oracle
execu ve, and Oracle as a nominal defendant. Plain ﬀ claims that the alleged ac ons described in the August 10, 2018 class ac on
discussed above caused harm to Oracle, and plain ﬀ raises further allega ons of impropriety rela ng to Oracle’s stock buybacks and
acquisi on of NetSuite. Plain ﬀ asserts claims for viola on of securi es laws, viola on of ﬁduciary du es, contribu on and
indemniﬁca on. Plain ﬀ seeks a ruling that the case may proceed as a deriva ve ac on, and seeks damages, declaratory and other
equitable relief, a orneys’ and expert fees and costs. On June 4, 2019, the court issued an order ﬁnding that this case was related to
the deriva ve case above and staying the case under the court’s prior stay order. On July 8, 2019, plain ﬀs in the two deriva ve
ac ons ﬁled a consolidated complaint. The ac ons remain stayed.
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.
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PROPOSAL NO. 1

ELECTION OF DIRECTORS
At our Annual Mee ng, stockholders will elect directors to hold oﬃce un l the next annual mee ng of stockholders and un l the
director’s successor is elected and qualiﬁed, or un l the director’s earlier resigna on or removal. Proxies cannot be voted for a
greater number of persons than the number of nominees named. Each nominee has agreed to be named in this proxy statement and
to serve if elected. If any nominee for any reason is unable or unwilling to serve, the proxies may be voted for such subs tute
nominee as the proxy holder may determine, unless the Board, in its discre on, reduces the number of directors serving on the
Board.

Directors
The following directors are being nominated for elec on by our Board, including our CEOs and our other execu ve oﬃcers on our
Board: Jeﬀrey S. Berg, Michael J. Boskin, Safra A. Catz, Bruce R. Chizen, George H. Conrades, Lawrence J. Ellison, Rona A. Fairhead,
Hector Garcia-Molina, Jeﬀrey O. Henley, Mark V. Hurd, Renée J. James, Charles W. Moorman IV, Leon E. Pane a, William G. Parre
and Naomi O. Seligman.
For details regarding Board qualiﬁca ons and the speciﬁc experiences, qualiﬁca ons and skills of each of our director nominees, see
“Board of Directors—Nominees for Directors” on page 6.

Required Vote
Directors are elected by a plurality of votes cast. Our majority vo ng policy for directors in our Corporate Governance Guidelines
states that in an uncontested elec on, if any director nominee receives an equal or greater number of votes WITHHELD from his or
her elec on as compared to votes FOR such elec on (a Majority Withheld Vote) and no successor has been elected at such mee ng,
the director nominee must tender his or her resigna on following cer ﬁca on of the stockholder vote.
The Governance Commi ee will promptly consider the resigna on oﬀer and a range of possible responses based on the
circumstances that led to the Majority Withheld Vote, if known, and make a recommenda on to the Board as to whether to accept
or reject the tendered resigna on, or whether other ac on should be taken. The Governance Commi ee in making its
recommenda on, and the Board in making its decision, may each consider any factors or other informa on that it considers
appropriate and relevant.
The Board will act on the Governance Commi ee’s recommenda on within 90 days following cer ﬁca on of the stockholder vote.
Therea er, the Board will promptly publicly disclose in a report furnished to the SEC its decision regarding the tendered resigna on,
including its ra onale for accep ng or rejec ng the tendered resigna on. The Board may accept a director’s resigna on or reject the
resigna on. If the Board accepts a director’s resigna on, or if a nominee for director is not elected and the nominee is not an
incumbent director, then the Board, in its sole discre on, may ﬁll any resul ng vacancy or may decrease the size of the Board, in each
case pursuant to our Bylaws. If a director’s resigna on is not accepted by the Board, the director will con nue to serve un l the next
annual mee ng of stockholders and un l his or her successor is duly elected, or his or her earlier resigna on or removal.
Full details of our majority vo ng policy for directors are set forth in our Corporate Governance Guidelines, available at
www.oracle.com/goto/corpgov.
The Board of Directors recommends a vote FOR the elec on of each of the nominated directors.
2019 Annual Mee ng of Stockholders
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PROPOSAL NO. 2

ADVISORY VOTE TO APPROVE THE COMPENSATION OF OUR NAMED EXECUTIVE
OFFICERS
Pursuant to Sec on 14A of the Exchange Act, we are asking our stockholders to cast a non-binding, advisory vote on the
compensa on of our NEOs (a “say-on-pay” vote). We currently hold our say-on-pay vote annually, and we expect the next say-on-pay
vote will occur in 2020. In deciding how to vote on this proposal, we urge you to consider the following factors, as well as the
informa on contained in “Execu ve Compensa on—Compensa on Discussion and Analysis” beginning on page 28.

Fiscal 2019 Execu ve Compensa on Highlights
• No tranches of the PSOs granted to Mr. Ellison, Ms. Catz and Mr. Hurd in ﬁscal 2018 have been earned, due to the rigor and longterm nature of the PSO goals.
• Total compensa on for Mr. Ellison, Ms. Catz and Mr. Hurd, in the aggregate, decreased by approximately 98% in ﬁscal 2019
compared to ﬁscal 2018 (as reported in SCT on page 44). In ﬁscal 2019, for these NEOs:
• Base salaries remained unchanged;
• No bonuses were earned; and
• No equity awards were granted.
• In the aggregate, approximately 95.2% of the total compensa on reported in the SCT in ﬁscal 2019 for all other NEOs
(Mr. Screven, Ms. Daley and Mr. Henley) was at-risk. The total compensa on mix for these NEOs is heavily weighted toward
equity-based awards, thus aligning their compensa on with the interests of our stockholders.
Fiscal 2019 Compensa on
Mr. Ellison, Ms. Catz and Mr. Hurd

Elements of Fiscal 2019 Compensa on
Mr. Screven, Ms. Daley and Mr. Henley

Below is an excerpt of our ﬁscal 2019 SCT showing the total
compensa on for Mr. Ellison, Ms. Catz and Mr. Hurd. See
page 44 for the full SCT and related footnotes.

Name
Lawrence J. Ellison
Safra A. Catz
Mark V. Hurd

56

Fiscal
Year
2019
2019
2019

Salary
($)

All Other
Compensa on ($) Total ($)
1
1,662,827 1,662,828
950,000
15,981
965,981
950,000
1,531,646 2,481,646
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Compensa on Best Prac ces
Best Prac ces We Employ

Prac ces We Avoid

High propor on of compensa on for our most
senior execu ves is performance-based and
at-risk

No severance beneﬁt arrangements except as provided under our
equity incen ve plan to employees generally or as required by law

Caps on maximum payout of bonuses and
performance-based equity awards

No change in control accelera on of performance-based cash
bonuses

Robust stock ownership guidelines

No minimum guaranteed ves ng for performance-based equity
awards

Disciplined dilu on rates from equity awards
Compensa on recovery (clawback) policy for
cash bonuses in the event of a ﬁnancial
restatement
Annual risk assessment of compensa on
programs
Independent compensa on consultant and
independent compensa on commi ee
An -hedging policy applicable to all employees
and directors

No single-trigger change in control ves ng of equity awards

No discre onary cash bonuses for CEOs and CTO
No tax gross-ups for NEOs
No payout or se lement of dividends or dividend equivalents on
unvested equity awards
No supplemental execu ve re rement plans, execu ve pensions or
excessive re rement beneﬁts
No repricing, cash-out or exchange of “underwater” stock op ons
without stockholder approval

Required Vote
We are asking our stockholders to support the compensa on of our NEOs and our compensa on philosophy as described in this
proxy statement. You may vote FOR or AGAINST the following resolu on, or you may ABSTAIN. This advisory vote on NEO
compensa on will be approved if it receives the aﬃrma ve vote of the holders of a majority of shares of Oracle common stock
present or represented and en tled to vote on this ma er at the Annual Mee ng.
“RESOLVED, that the stockholders hereby approve, on an advisory basis, the compensa on paid to the named execu ve
oﬃcers, as disclosed in Oracle’s Proxy Statement for the 2019 Annual Mee ng of Stockholders pursuant to the compensa on
disclosure rules of the U.S. Securi es and Exchange Commission, which includes the Compensa on Discussion and Analysis, the
compensa on tables and related narra ve disclosures that accompany the compensa on tables.”
Your vote is advisory, and therefore not binding on Oracle, the Board or the Compensa on Commi ee, and will not be interpreted as
overruling a decision by, or crea ng or implying any addi onal ﬁduciary duty for, the Board or the Compensa on Commi ee.
Nevertheless, our Board and Compensa on Commi ee value the opinions of our stockholders and view this vote as one of the
modes of communica on with stockholders. As in prior years, the Board and Compensa on Commi ee will review and consider the
outcome of this vote in determining future compensa on arrangements for our NEOs.
The Board of Directors unanimously recommends a vote FOR the advisory approval of the compensa on of our NEOs.
2019 Annual Mee ng of Stockholders
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PROPOSAL NO. 3

RATIFICATION OF SELECTION OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING
FIRM
Our F&A Commi ee is responsible for overseeing the engagement, independence, compensa on, reten on and services of our
independent registered public accoun ng ﬁrm retained to audit our ﬁnancial statements. The F&A Commi ee has selected Ernst &
Young LLP (EY) as our independent registered public accoun ng ﬁrm to perform the audit of our consolidated ﬁnancial statements for
ﬁscal 2020. Representa ves of EY will be present at the Annual Mee ng, will be given an opportunity to make a statement at the
mee ng if they desire to do so and will be available to respond to appropriate ques ons from stockholders.
EY has served as our independent registered public accoun ng ﬁrm since 2002. In conjunc on with the mandated rota on of EY’s
lead engagement partner, the F&A Commi ee is involved in the selec on of EY’s lead engagement partner. The F&A Commi ee also
periodically considers whether there should be a rota on of independent registered public accoun ng ﬁrms because the F&A
Commi ee believes that it is important for the registered public accoun ng ﬁrm to maintain independence and objec vity. In
deciding to engage EY, our F&A Commi ee reviewed, among other factors, registered public accoun ng ﬁrm independence issues
raised by commercial rela onships we have with the other major accoun ng ﬁrms. We have no commercial rela onship with EY that
would impair its independence. Consequently, at this me, the F&A Commi ee does not believe that a rota on of registered public
accoun ng ﬁrms is merited and believes that the con nued reten on of EY to serve as our independent registered public accoun ng
ﬁrm is in the best interests of Oracle and its stockholders.
The F&A Commi ee reviews audit and non-audit services performed by EY, as well as the fees charged by EY for such services. In its
review of non-audit service fees, the F&A Commi ee considers, among other things, the possible eﬀect of the performance of such
services on the registered public accoun ng ﬁrm’s independence. Addi onal informa on concerning the F&A Commi ee and its
ac vi es with EY can be found in the following sec ons of this proxy statement: “Board of Directors—Commi ees, Membership and
Mee ngs” and “Report of the Finance and Audit Commi ee of the Board of Directors.”
Pre-approval Policy and Procedures. We have a policy that outlines procedures intended to ensure that our F&A Commi ee
pre-approves all audit and non-audit services provided to us by EY. The current policy provides for (1) general pre-approval of audit
and audit-related services which do not exceed certain aggregate dollar thresholds approved by the F&A Commi ee, and (2) speciﬁc
pre-approval of all other permi ed services and any proposed services which exceed these same dollar thresholds. Throughout the
year, the F&A Commi ee reviews updates regarding the nature and extent of services provided by EY.
The term of any general pre-approval is twelve months from the date of pre-approval, unless the F&A Commi ee considers a
diﬀerent period and states otherwise. The F&A Commi ee will annually review and pre-approve a dollar amount for each category of
services that may be provided by EY without requiring further approval from the F&A Commi ee. The policy describes the audit,
audit-related, tax and all other services that have this general pre-approval, and the F&A Commi ee may add to, or subtract from,
the list of general pre-approved services from me to me.
In connec on with this pre-approval policy, the F&A Commi ee will consider whether the categories of pre-approved services are
consistent with the SEC’s rules on auditor independence. The F&A Commi ee will also consider whether the independent registered
public accoun ng ﬁrm may be best posi oned to provide the most eﬀec ve and eﬃcient service, for reasons such as its familiarity
with our business, people, culture, accoun ng systems, risk proﬁle and other factors, and whether the service might enhance our
ability to manage or control risk or improve audit quality. All such factors will be considered as a whole, and no one factor is
necessarily determina ve.
The F&A Commi ee is also mindful of the rela onship between fees for audit and non-audit services in deciding whether to
pre-approve any such services. It may determine, for each ﬁscal year, the appropriate ra o between the total amount of fees for
audit, audit related and tax services and the total amount of fees for certain permissible non-audit services classiﬁed as “all other
fees.”
The F&A Commi ee pre-approved all audit and non-audit fees of EY during ﬁscal 2019.
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Ernst & Young Fees
The following table sets forth approximate aggregate fees billed to us by EY for ﬁscal 2019 and ﬁscal 2018:
2019

2018

$ 26,520,352

$ 26,682,575

Audit Related Fees (2)

2,115,207

2,545,802

Tax Fees (3)

3,810,118

2,293,818

0

0

$32,445,677

$31,522,195

Audit Fees (1)

All Other Fees
Total Fees
(1)

Audit fees consisted of audit work performed in the prepara on of ﬁnancial statements, as well as work generally only the
independent registered public accoun ng ﬁrm can reasonably be expected to provide, such as statutory audits or accoun ng
consulta ons.

(2)

Audit related fees consisted of services with respect to the Statement on Standards for A esta on Engagements (SSAE)
No. 16, related to our managed cloud services businesses and acquired en es.

(3)

Tax fees consisted principally of tax compliance and advisory services for Oracle and en
the tax fees is an increase for a signiﬁcant project related to expatriate taxes.

es acquired by Oracle. Included in

Required Vote
The ra ﬁca on of the selec on of EY requires the aﬃrma ve vote of the holders of a majority of shares of common stock present or
represented and en tled to vote on this ma er at our Annual Mee ng.
The Board of Directors unanimously recommends a vote FOR the ra ﬁca on of the selec on of EY.

REPORT OF THE FINANCE AND AUDIT COMMITTEE OF THE BOARD OF DIRECTORS
Review of Oracle’s Audited Financial Statements for the Fiscal Year Ended May 31, 2019
The F&A Commi ee has reviewed and discussed with our management our audited consolidated ﬁnancial statements for the ﬁscal
year ended May 31, 2019.
The F&A Commi ee has discussed with Ernst & Young LLP, our independent registered public accoun ng ﬁrm, the ma ers required
to be discussed by Audi ng Standard No. 1301, “Communica ons with Audit Commi ees” issued by the Public Company Accoun ng
Oversight Board (PCAOB).
The F&A Commi ee has also received the wri en disclosures and the le er from Ernst & Young LLP required by applicable
requirements of the PCAOB regarding Ernst & Young LLP’s communica ons with the F&A Commi ee concerning independence and
the F&A Commi ee has discussed the independence of Ernst & Young LLP with that ﬁrm.
Based on the F&A Commi ee’s review and discussions noted above, the F&A Commi ee recommended to the Board of Directors
that our audited consolidated ﬁnancial statements be included in our Annual Report on Form 10-K, for the ﬁscal year ended May 31,
2019, for ﬁling with the U.S. Securi es and Exchange Commission.
Submi ed by: Michael J. Boskin, Chair
Bruce R. Chizen
Jeﬀrey S. Berg
William G. Parre
2019 Annual Mee ng of Stockholders
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PROPOSAL NO. 4

STOCKHOLDER PROPOSAL REGARDING PAY EQUITY REPORT
Pax World Mutual Funds, 30 Penhallow Street, Suite 400, Portsmouth, NH 03801, along with co-sponsor the Comptroller of the City
of New York as custodian and trustee of ﬁve re rement and pension funds, have represented that each has beneﬁcially owned the
requisite amount of Oracle common stock for more than one year and have no ﬁed us that a representa ve will present the
proposal below (the Pay Equity Report Proposal) at the Annual Mee ng.
The Board of Directors opposes the following Pay Equity Report Proposal for the reasons stated a er the proposal.
Pay Equity Report
Whereas:
The median income for women working full me in the U.S. is reported to be 80% of that of their male counterparts. Women of all
racial and ethnic groups earn less than men of the same group. Diﬀerences in experience, educa on, role, etc. may account for some
of this gap, but an analysis by Glassdoor ﬁnds that even controlling for these factors, an unexplained gap of 5.4% remains between
men and women.
Glassdoor reports the adjusted gender pay gap for women in the technology industry is higher than average, at 5.9%. According to
Mercer, women comprise just 34% of the tech industry’s workforce, and their representa on falls as they move higher up in an
organiza on. McKinsey reports the gender gap in tech is headed in the wrong direc on.
The business case for gender diversity is well-established; research links greater board and managerial diversity with be er company
ﬁnancial performance. Morgan Stanley found that gender diversity is linked to be er returns for tech companies. Studies show that
diverse teams bring increased innova on and be er problem solving, which is par cularly relevant to tech companies. McKinsey
states “a lack of gender diversity carries with it a major opportunity cost, both for individual tech companies and the en re sector.”
Pay equity is linked with greater gender diversity. Mercer notes that ac vely managing pay equity “is associated with higher current
female representa on at the professional through execu ve levels and a faster trajectory to improved representa on.” Best prac ces
outlined by McKinsey to achieve greater gender equality in the workplace include “tracking and elimina ng gender pay gaps.”
Companies that exhibit signiﬁcant pay dispari es by gender, race or ethnicity face regulatory, li ga on and reputa onal risk. Oracle
already faces a Department of Labor lawsuit alleging dispari es in pay and hiring and an employee lawsuit alleging pay
discrimina on. Mul ple states have adopted strong equal pay laws. Employers with over 250 employees in the U.K.—including
Oracle UK—must publish data on their gender pay gaps annually.
Oracle does not report on pay equity among its U.S. employees. In contrast, Apple, Microso , eBay, and salesforce.com publish
informa on on their gender pay equity prac ces and the results of gender pay assessments.
Resolved:
Shareholders request Oracle prepare a report by April 2020 (at reasonable cost, omi ng proprietary and conﬁden al informa on),
iden fying whether a gender pay gap exists among its employees, and if so, outline the steps being taken to reduce the gap. The
Organiza on for Economic Coopera on and Development has deﬁned the gender pay gap as the diﬀerence between male and
female earnings expressed as a percentage of male earnings.
Suppor ng Statement:
A report adequate for investors to assess Oracle’s strategy and performance would include the percentage pay gap between male
and female employees across race and ethnicity (including base, bonus and equity compensa on), the methodology used to iden fy
pay dispari es, and a discussion of policies, programs and goals to eliminate dispari es and facilitate an environment that promotes
equal access to advancement opportuni es for women and minori es.
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Statement in Opposi on to Proposal No. 4
As a global company with approximately 136,000 employees and customers in over 175 countries, we are commi ed to
ensuring that we do not discriminate on the basis of gender in our compensa on programs, and we are further commi ed
to diversity and inclusion in our workforce. We make every eﬀort to a ract, invest in and develop the talents of employees
who reﬂect the diversity of our customers and the communi es in which we do business. We believe a diverse workforce
enables us to be er an cipate and meet our customers’ changing needs in a fast-paced global economy and deliver greater
value to our stockholders.
Diversity and inclusion in our workforce starts at the top. Thirty-three percent of our Board members are women or come
from a diverse background (four of our 15 Board members are women, including one of our CEOs). Since 2006, Oracle
Women’s Leadership (OWL), a leadership and professional development program, has sought to develop, engage and
empower current and future genera ons of Oracle women leaders. Each of our more than 80 worldwide OWL communi es
is led by a senior Oracle woman leader and focuses on professional development, networking and community outreach at
the local level. OWL’s global events are open to all Oracle employees, promo ng diversity and inclusion across our
workforce.
In addi on to fostering diversity and inclusion at Oracle, we support eﬀorts to build a future pipeline of diverse talent in the
technology industry globally. Oracle has commi ed to invest more than $3 million in direct and in-kind funds to immerse
girls worldwide in science, technology, engineering and math (STEM) through the U.S. government’s Let Girls Learn
ini a ve. Under this commitment, Oracle is oﬀering more than 65 direct educa onal events and support conferences,
summer compu ng camps and codefests for girls, with the aim of inspiring them to explore and pursue opportuni es in
STEM ﬁelds. In addi on, Oracle Educa on Founda on and Oracle Volunteers are teaching girls coding, electrical engineering
and project management through workshops at Design Tech High School, an innova ve public high school housed in a new
facility that Oracle constructed on the campus of its headquarters. Oracle has also partnered with the Anita Borg Ins tute
for Women in Technology, the Grace Hopper Celebra on of Women, the Level Playing Field Ins tute, the Society of Women
Engineers, the Women of Color STEM Conference, the United Negro College Fund Scholars Program, Lesbians Who Tech,
and the Na onal Society of Black Engineers Jr., among other organiza ons that foster the advancement of
underrepresented groups in the technology industry.
Pay equity is a serious societal and global issue. Oracle promotes equality through our hiring, pay and promo ons
processes. Speciﬁcally:
•

New jobs are posted publicly for anyone to apply.

•

Hiring and promo on pay decisions are based on a variety of non-discriminatory factors, including considera on of
the job itself and the pay range associated with it, as well as the skills, experience, educa on and exper se the
individual brings to Oracle—not race or gender.

•

Our compensa on framework aims to achieve equity, as well as recogni on of each employee’s par cular
knowledge, skills, abili es, performance, experience, and contribu ons to the company.

•

Inquiries about candidates’ prior salary history pay are prohibited. This policy has been in eﬀect in Oracle’s U.S.
oﬃces prior to the enactment of state laws in California and elsewhere prohibi ng this prac ce.

Rela vely few global companies have publicized their internal pay data and it does not appear to have had any addi onal
beneﬁcial eﬀect. We believe the crea on and publica on of a pay equity report as requested by this proposal would be
costly and me-consuming and, in light of our long-standing eﬀorts in this area, would not lead to meaningful gains in
support of workforce diversity and gender pay equity.
For the reasons set forth above, the Board unanimously recommends a vote AGAINST adop on of Proposal No. 4.

Required Vote
The adop on of the Pay Equity Report Proposal requires the aﬃrma ve vote of the holders of a majority of shares of common stock
present or represented and en tled to vote on the ma er at our Annual Mee ng.
The Board of Directors unanimously recommends a vote AGAINST adop on of Proposal No. 4.
2019 Annual Mee ng of Stockholders

https://www.sec.gov/Archives/edgar/data/1341439/000119312519257430/d755300ddef14a.htm

61

69/84

9/26/2020

Definitive Proxy Statement

Table of Contents

PROPOSAL NO. 5

STOCKHOLDER PROPOSAL REGARDING INDEPENDENT BOARD CHAIR
Kenneth Steiner, 14 Stoner Ave., 2M, Great Neck, NY 11021, has represented that he has beneﬁcially owned the requisite amount of
Oracle common stock for more than one year and has no ﬁed us that a representa ve will present the proposal below (the
Independent Board Chair Proposal) at the Annual Mee ng. Mr. Steiner has appointed John Chevedden and/or Mr. Chevedden’s
designee to act on his behalf regarding the Independent Board Chair Proposal.
The Board of Directors opposes the following Independent Board Chair Proposal for the reasons stated a er the proposal.
Proposal 5—Independent Board Chairman
Shareholders request our Board of Directors to adopt as policy, and amend our governing documents as necessary, to require that
the Chairman of the Board be an independent member of the Board whenever possible. Although it would be be er to have an
immediate transi on to an independent Board Chairman, the Board would have the discre on to phase in this policy for the next
Chief Execu ve Oﬃcer transi on, implemented so it does not violate any exis ng agreement.
If the Board determines that a Chairman who was independent when selected is no longer independent, the Board shall select a new
Chairman who sa sﬁes the requirements of the policy within a reasonable amount of me. Compliance with this policy is waived if
no independent director is available and willing to serve as Chairman. This proposal requests that all the necessary steps be taken to
accomplish the above.
It is important to have an Independent Board Chairman because neither the Chairman nor the Lead Director are listening to
shareholders. The co-CEOs of Oracle, Safra Catz and Mark Hurd are at the top of the list of the 100 highest paid CEOs. They both
made $108 million each in one year—more than a thousand mes greater than the average worker’s salary. Meanwhile it has taken
5-years for Oracle stock to crawl from $40 to $50.
Ironically management previously claimed that it already had the “independent leadership” called for in this proposal. Two record
$108 million paychecks in one-year does not sound like independent leadership and the shareholders objected to Oracle execu ve
pay. The 2018 say on execu ve pay vote was almost underwater with only a 53%-vote when many companies obtain a 95%-vote.
George Conrades was lead director and was an overachiever in ge ng nega ve votes—39%. Mr. Conrades also chaired the execu ve
pay commi ee responsible for 2 record $108 million paychecks. Mr. Conrades was in a close downhill race with Naomi Seligman who
received 38% in nega ve votes. The other heavy-hi ers in nega ve votes were Leon Pane a with 31% in nega ve votes with Jeﬀrey
Berg and Bruce Chizen almost ed with about 23% each in nega ve votes. And these enormous nega ve votes were in spite of a
possible 100% approval vote from the insider Oracle shareholders.
There is plenty of work for an independent Chairman at Oracle. An independent Chairman is more likely to see that Oracle has more
independent directors. Six Oracle directors each had from 18 to 42 years long-tenure. Long-tenure can impair the independence of a
director—no ma er how well qualiﬁed. Independence is a priceless a ribute in a director.
This proposal topic won 44%-support at a previous Oracle annual mee ng. This 44%-support represented majority support from
non-insider shares.
Adop on of this proposal is a low hanging fruit governance item that will cost our company virtually nothing to adopt—yet can
create an important incen ve for management to improve company performance.
Please vote to enhance the oversight of our CEO:
Independent Board Chairman—Proposal 5
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Statement in Opposi on to Proposal No. 5
The Board believes it is important to preserve ﬂexibility to determine the most appropriate leadership structure based on
an assessment of Oracle’s needs and circumstances at any given me. The Board believes our company and our
stockholders beneﬁt from this ﬂexibility, as our directors are well posi oned to determine our leadership structure given
their in-depth knowledge of our leadership team, our strategic goals, and the opportuni es and challenges we face.
Moreover, our lead independent director role, as well as our other corporate governance prac ces, already provide the
independent leadership and management oversight requested by this proposal.
As described in our Corporate Governance Guidelines (the Guidelines), the Board does not have a policy manda ng the
separa on of the roles of Chair and CEO. The Board elects our Chair and our CEOs, and these posi ons may be held by the
same person or by diﬀerent people. Currently, the roles of Chair and CEO are ﬁlled by separate individuals. Since September
2014, Mr. Ellison, Oracle’s founder and CTO, has served as Chairman, and Ms. Catz and Mr. Hurd have served as CEOs. The
Board believes that the separa on of the oﬃces of the Chair and CEOs is appropriate at this me because it allows our CEOs
to focus primarily on Oracle’s business strategy, opera ons and corporate vision. The Board further believes it is valuable for
Mr. Ellison to serve as Chairman because his familiarity with and knowledge of our technologies and product oﬀerings are
unmatched. With over 40 years of experience at Oracle, Mr. Ellison is uniquely posi oned to help the Board oversee our
company’s business and strategic direc on.
We do not believe that a policy requiring an independent chair is necessary to ensure that the Board provides independent
and eﬀec ve oversight of Oracle’s business and management. Our Guidelines provide that on an annual rota ng basis, the
chair of the F&A Commi ee, the Compensa on Commi ee or the Governance Commi ee serves as the lead independent
director at execu ve sessions of the Board. The lead independent director serves as a liaison between our independent
directors and our execu ve directors and performs addi onal du es as the Board determines. Currently, Bruce Chizen
serves as the lead independent director.
As required by our Guidelines, a majority of the Board and each member of the F&A Commi ee, the Compensa on
Commi ee, the Governance Commi ee and the Independence Commi ee are “independent” under the applicable NYSE
and SEC rules, which ensures that oversight of cri cal ma ers—such as the integrity of Oracle’s ﬁnancial statements, the
compensa on of our execu ve oﬃcers, the selec on and evalua on of directors, and the development of corporate
governance principles—is entrusted to independent directors. The Board and each of its commi ees have unrestricted
access to oﬃcers and employees of Oracle and have the authority to ask such ques ons and conduct inves ga ons, and to
retain legal, accoun ng, ﬁnancial or other outside advisors, as they deem necessary or appropriate to fulﬁll their du es. In
addi on, as required by our Guidelines, our non-employee directors meet in execu ve sessions without management on a
regular basis, and our independent directors meet in execu ve session at least once a year.
We note that in ﬁscal 2018, the Compensa on Commi ee adopted a unique performance-based equity compensa on
program a er considering unaﬃliated stockholder feedback and the input of its independent compensa on consultant. Our
CEOs’ compensa on as reported in the Summary Compensa on Table in ﬁscal 2018 was atypically high because each CEO
received an award of performance-based stock op ons (PSOs), which are intended to represent ﬁve years of equity
compensa on and have a grant date fair value of $103.7 million. If annualized over the awards’ ﬁve-year performance
period, the grant date fair value of each award is $20.7 million. None of the rigorous performance goals of the PSOs were
sa sﬁed in ﬁscal 2018 or 2019, so the CEOs have not yet realized any value from these awards. Please see pages 29 and 34
for details on the PSOs.
The proposal’s rigid approach to board leadership is not the prac ce of the majority of companies in the S&P 500. According
to the 2018 Spencer Stuart Board Index, approximately 70% of companies in the S&P 500 do not have an independent
board chair. We believe that rather than taking a “one-size-ﬁts-all” approach to board leadership, the Board’s ﬁduciary
du es are best fulﬁlled by retaining ﬂexibility to determine the leadership structure that serves the best interests of Oracle
and our stockholders, taking into account Oracle’s needs and circumstances at any given me.
For the reasons set forth above, the Board unanimously recommends a vote AGAINST adop on of Proposal No. 5.
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Required Vote
The adop on of the Independent Board Chair Proposal requires the aﬃrma ve vote of the holders of a majority of shares of
common stock present or represented and en tled to vote on the ma er at our Annual Mee ng.
The Board of Directors unanimously recommends a vote AGAINST adop on of Proposal No. 5.
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STOCKHOLDER PROPOSALS FOR THE 2020 ANNUAL MEETING
Our Bylaws contain procedures governing how stockholders may submit proposals or director nomina ons to be considered at our
annual mee ngs. The SEC has also adopted regula ons (Exchange Act Rule 14a-8) that govern the inclusion of stockholder proposals
in our annual proxy materials.
The table below summarizes the requirements for stockholders who wish to submit proposals or director nomina ons for our 2020
annual mee ng of stockholders. Stockholders should carefully review our Bylaws and Exchange Act Rule 14a-8 to ensure that they
have sa sﬁed all of the requirements necessary to submit proposals or director nomina ons to be considered at our 2020 annual
mee ng of stockholders. Our Bylaws are posted on our website at www.oracle.com/goto/corpgov.
Proposals for inclusion in
2020 proxy statement

Director nomina ons for inclusion in
2020 proxy statement (proxy access)

Other proposals/nomina ons to be
presented at 2020 annual mee ng*

Type of Proposal or
Nomina on

SEC rules permit stockholders to
submit proposals for inclusion in
our proxy statement by
sa sfying the requirements
described in Exchange Act Rule
14a-8.

A stockholder or a group of up to 20
stockholders mee ng the ownership
requirements described in Sec on 1.12
of our Bylaws may submit director
nominees (cons tu ng up to the greater
of two directors or 20% of the Board) for
inclusion in our proxy statement by
sa sfying the requirements described in
Sec on 1.12 of our Bylaws.

Stockholders may present proposals or
director nomina ons directly at the
annual mee ng (but not for inclusion in
our proxy statement) by sa sfying the
requirements described in Sec on 1.11
of our Bylaws.

When Proposal or
Nomina on Must Be
Received by Oracle

No later than the close of
business on May 30, 2020.
However, if we did not hold an
annual mee ng the previous
year, or if the date of our annual
mee ng has changed by more
than 30 days from the
anniversary of the previous
year’s mee ng, a stockholder’s
wri en no ce will be mely if it
is delivered within a reasonable
me before the mailing of the
proxy statement.

No earlier than April 30, 2020 and no
later than the close of business on May
30, 2020. However, if our annual mee ng
is advanced or delayed by more than 30
days from the anniversary of the
previous year’s mee ng, a stockholder’s
wri en no ce will be mely if it is
delivered by the later of the 120th day
prior to such annual mee ng or the 10th
day following the announcement of the
date of the mee ng.

No earlier than May 30, 2020 and no
later than the close of business on June
29, 2020. However, if our annual
mee ng is advanced or delayed by
more than 30 days from the
anniversary of the previous year’s
mee ng, a stockholder’s wri en no ce
will be mely if it is delivered by the
later of the 90th day prior to such
annual mee ng or the 10th day
following the announcement of the
date of the mee ng.

Where to Send Proposal or By Mail: Corporate Secretary, Oracle Corpora on, 500 Oracle Parkway, Mailstop 5op7, Redwood City, California
Nomina on
94065
By Email: Corporate_Secretary@oracle.com, with a conﬁrma on copy sent by mail
What Must Be Included
with Proposal or
Nomina on

The informa on required by
Exchange Act Rule 14a-8

The informa on required by our Bylaws

The informa on required by our Bylaws

* If stockholders do not comply with the Bylaw no ce deadlines in this column, we reserve the right not to submit the stockholder proposals or nomina ons to a
vote at our annual mee ng. If we are not no ﬁed of a stockholder proposal or nomina on by June 29, 2020, then the management personnel who have been
appointed as proxies may have the discre on to vote for or against such stockholder proposal or nomina on, even though such proposal or nomina on is not
discussed in the proxy statement.

Under our Bylaws, if the number of directors to be elected to the Board is increased and we do not make a public announcement
specifying the size of the increased Board at least 100 days prior to the ﬁrst anniversary of the preceding year’s annual mee ng, a
stockholder’s wri en no ce of nominees for any new posi on will be considered mely if it is delivered to our Corporate Secretary
by the 10th day following the announcement.
2019 Annual Mee ng of Stockholders

https://www.sec.gov/Archives/edgar/data/1341439/000119312519257430/d755300ddef14a.htm

65

73/84

9/26/2020

Definitive Proxy Statement

Table of Contents

QUESTIONS AND ANSWERS ABOUT THE ANNUAL MEETING
Q:

Who is solici ng my vote?

A:

The Board of Directors of Oracle is solici ng your vote at the 2019 Annual Mee ng of Stockholders.

Q:

What is the purpose of the Annual Mee ng?

A:

You will be vo ng on the following items of business:
•

the elec on of directors (Proposal 1);

•

an advisory vote to approve the compensa on of our NEOs (Proposal 2);

•

the ra ﬁca on of the selec on of Ernst & Young LLP (EY) as our independent registered public accoun ng ﬁrm for ﬁscal
2020 (Proposal 3); and

•

up to two stockholder proposals, if properly presented at the Annual Mee ng (Proposals 4 and 5).

If any other business properly comes before the mee ng, you will be vo ng on those items as well.
Q:

What are the Board of Directors’ recommenda ons?

A:

The Board recommends that you vote your shares as follows:
•

for the elec on of each of the directors (Proposal 1);

•

for the approval, on an advisory basis, of the compensa on of our NEOs (Proposal 2);

•

for the ra ﬁca on of the selec on of EY as our independent registered public accoun ng ﬁrm for ﬁscal 2020 (Proposal 3);

•

against the stockholder proposals (Proposals 4 and 5); and

•

for or against other ma ers that come before the Annual Mee ng, if any, as the proxy holders deem advisable.

Q:

Who is en tled to vote at the Annual Mee ng?

A:

The Board set September 20, 2019 as the record date for the Annual Mee ng. All stockholders who owned Oracle common
stock at the close of business on September 20, 2019 may vote at the Annual Mee ng.

Q:

Who can a end the Annual Mee ng?

A:

Only stockholders as of the record date, and any stockholder’s spouse or duly appointed proxy, may a end. No guests will be
allowed to a end the Annual Mee ng.

Q:

What do I need to a end the Annual Mee ng and when should I arrive?

A:

The Annual Mee ng will be held at the Oracle Conference Center, 350 Oracle Parkway, Redwood City, California. Admission to
the Annual Mee ng will begin at 9:00 a.m., Paciﬁc Time.
In order to be admi ed to the Annual Mee ng, you should:
•

arrive shortly a er 9:30 a.m., Paciﬁc Time, to ensure that you are seated by the commencement of the Annual Mee ng at
10:00 a.m., Paciﬁc Time;

•

be prepared to comply with security requirements, which include security guards searching all bags and a endees passing
through a metal detector, among other security measures;

•

leave your camera at home because cameras, transmission, broadcas ng and other recording devices, including certain
smart phones, may not be permi ed in the mee ng rooms; and
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bring photo iden ﬁca on, such as a driver’s license or passport, and proof of ownership of Oracle stock on the record
date, September 20, 2019, such as the No ce, a brokerage statement or le er from a bank or broker indica ng ownership
on September 20, 2019, a proxy card, or legal proxy or vo ng instruc on card provided by your broker, bank or nominee.
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Any holder of a proxy from a stockholder must present a properly executed legal proxy and a copy of the proof of ownership.
If you do not provide photo iden ﬁca on and comply with the other procedures outlined above for a ending the Annual
Mee ng in person, we will be unable to admit you to a end in person.
Q:

Is the Annual Mee ng on the Internet?

A:

Yes, in order to maximize access for our stockholders, audio from our Annual Mee ng will be webcast on November 19, 2019
at 10:00 a.m., Paciﬁc Time, at www.oracle.com/investor. An archived copy of the audio webcast will be available on our
website at www.oracle.com/investor following the Annual Mee ng through November 26, 2019.

Q:

Why did I receive a no ce in the mail regarding the Internet availability of proxy materials this year instead of a paper copy
of proxy materials?

A:

We are permi ed to furnish proxy materials, including this proxy statement and our Annual Report on Form 10-K for ﬁscal
2019, to our stockholders by providing access to such documents on the Internet instead of mailing printed copies. Most
stockholders will not receive printed copies of the proxy materials unless they request them. Instead, the No ce, which was
mailed to most of our stockholders, explains how you may access and review all of the proxy materials on the Internet. The
No ce also describes how you may submit your proxy on the Internet. If you would like to receive a paper or email copy of our
proxy materials, you should follow the instruc ons for reques ng such materials in the No ce. Any request to receive proxy
materials by mail or email will remain in eﬀect un l you revoke it.

Q:

Can I vote my shares by ﬁlling out and returning the No ce?

A:

No. The No ce iden ﬁes the items to be voted on at the Annual Mee ng, but you cannot vote by marking the No ce and
returning it. The No ce provides instruc ons on how to vote by Internet and how to request paper copies of the proxy
materials.

Q:

Why didn’t I receive a no ce in the mail regarding the Internet availability of proxy materials?

A:

Stockholders who previously elected to access proxy materials over the Internet will not receive the No ce in the mail. You
should have received an email with links to the proxy materials and online proxy vo ng. Addi onally, if you previously
requested paper copies of the proxy materials or if applicable regula ons require delivery of the proxy materials, you will not
receive the No ce.
If you received a paper copy of the proxy materials or the No ce by mail, you can eliminate all such paper mailings in the
future by elec ng to receive an email that will provide Internet links to these documents. Op ng to receive all future proxy
materials online will save us the cost of prin ng and mailing documents to your home or business and help us conserve
natural resources. To request electronic delivery, please go to www.astproxyportal.com/ast/17983, www.oracle.com/investor
or the website provided on your proxy card or vo ng instruc on card.

Q:

How many votes do I have?

A:

You will have one vote for each share of Oracle common stock you owned at the close of business on the record date,
provided those shares were either held directly in your name as the stockholder of record or were held for you as the
beneﬁcial owner through a broker, bank or other nominee.

Q:

What is the diﬀerence between holding shares as a stockholder of record and beneﬁcial owner?

A:

Most of our stockholders hold their shares through a broker, bank or other nominee rather than directly in their own name. As
summarized below, there are some diﬀerences between shares held of record and those owned beneﬁcially.
Stockholders of Record. If your shares are registered directly in your name with our transfer agent, American Stock Transfer &
Trust Company, LLC, you are considered the stockholder of record with respect to those shares, and the No ce or proxy
materials are being sent directly to you. As the stockholder of record, you have the right to grant your vo ng proxy directly to
us, to vote electronically or to vote in person at the Annual Mee ng. If you have requested printed proxy materials, we have
enclosed a proxy card for you to use.

https://www.sec.gov/Archives/edgar/data/1341439/000119312519257430/d755300ddef14a.htm

76/84

9/26/2020

Definitive Proxy Statement

2019 Annual Mee ng of Stockholders

https://www.sec.gov/Archives/edgar/data/1341439/000119312519257430/d755300ddef14a.htm

67

77/84

9/26/2020

Definitive Proxy Statement

Table of Contents

Beneﬁcial Owners. If your shares are held in a stock brokerage account or by a bank or other nominee, you are considered the
beneﬁcial owner of shares held in “street name,” and the No ce or these proxy materials are being forwarded to you by your
broker, bank or nominee who is considered the stockholder of record with respect to those shares. As the beneﬁcial owner,
you have the right to direct your broker, bank or nominee on how to vote and are also invited to a end the Annual Mee ng.
However, since you are not the stockholder of record, you may not vote these shares in person at the Annual Mee ng, unless
you request, complete and deliver a legal proxy from your broker, bank or nominee. If you requested printed proxy materials,
your broker, bank or nominee has enclosed a vo ng instruc on card for you to use in direc ng the broker, bank or nominee
regarding how to vote your shares.
Q:

How many votes can be cast by all stockholders?

A:

Each share of Oracle common stock is en tled to one vote. There is no cumula ve vo ng. We had 3,282,517,157 shares of
common stock outstanding and en tled to vote on the record date, September 20, 2019.

Q:

How many votes must be present to hold the Annual Mee ng?

A:

A majority of the shares en tled to vote as of the record date must be present in person or by proxy at the Annual Mee ng in
order to hold the Annual Mee ng and conduct business. This is called a “quorum.” Shares are counted as present at the
Annual Mee ng if you properly cast your vote in person, electronically or telephonically, or a proxy card has been properly
submi ed by you or on your behalf. Both absten ons and broker non-votes are counted as present for the purpose of
determining the presence of a quorum.

Q:

How many votes are required to elect directors (Proposal 1)?

A:

Directors are elected by a plurality of the votes cast. This means that the 15 individuals nominated for elec on to the Board
who receive the most FOR votes (among votes properly cast in person, electronically, telephonically or by proxy) will be
elected.
While directors are elected by a plurality of votes cast, our Corporate Governance Guidelines include a majority vo ng policy
for directors. This policy states that in an uncontested elec on, any director nominee who receives an equal or greater
number of votes WITHHELD from his or her elec on as compared to votes FOR such elec on and if no successor has been
elected at such mee ng, the director nominee must tender his or her resigna on following cer ﬁca on of the stockholder
vote. The Governance Commi ee is required to make recommenda ons to the Board with respect to any such tendered
resigna on. The Board will act on the tendered resigna on within 90 days from the cer ﬁca on of the vote and will publicly
disclose its decision, including its ra onale.
Only votes FOR or WITHHELD are counted in determining whether a plurality has been cast in favor of a director nominee. If
you withhold authority to vote with respect to the elec on of some or all of the nominees, your shares will not be voted with
respect to those nominees indicated. For a WITHHELD vote, your shares will be counted for purposes of determining whether
there is a quorum and will have a similar eﬀect as a vote against that director nominee under our majority vo ng policy for
directors.
Full details of our majority vo ng policy are set forth in our Corporate Governance Guidelines available on our website at
www.oracle.com/goto/corpgov.

Q:

How many votes are required to adopt the other proposals (Proposals 2 through 5)?

A:

Proposals 2 through 5 will be approved if such items receive the aﬃrma ve vote of a majority of the shares of Oracle common
stock represented at the Annual Mee ng and en tled to vote on the ma er. If your shares are represented at the Annual
Mee ng but you abstain from vo ng on any of these ma ers, your shares will be counted as present and en tled to vote on a
par cular ma er for purposes of establishing a quorum, and the absten on will have the same eﬀect as a vote against that
proposal.
Your vote on Proposal 2 (vote on NEO compensa on) is advisory, which means the result of the vote is non-binding on Oracle,
the Board and the commi ees of the Board. Although the vote is non-binding, the Board and its commi ees value the
opinions of our stockholders and will review and consider the vo ng results when making future decisions regarding execu ve
compensa on.
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Q:

What if I don’t give speciﬁc vo ng instruc ons?

A:

Stockholders of Record. If you are a stockholder of record and you indicate when vo ng by Internet or by telephone that you
wish to vote as recommended by our Board, or you return a signed proxy card but do not indicate how you wish to vote, then
your shares will be voted:
•

in accordance with the recommenda ons of the Board on all ma ers presented in this proxy statement; and

•

as the proxy holders may determine in their discre on regarding any other ma ers properly presented for a vote at the
mee ng.

If you indicate a choice with respect to any ma er to be acted upon on your proxy card, the shares will be voted in accordance
with your instruc ons on such ma er.
Beneﬁcial Owners. If you are a beneﬁcial owner and hold your shares in street name and do not provide the organiza on that
holds your shares with vo ng instruc ons, the broker or other nominee will determine if it has the discre onary authority to
vote on the par cular ma er. In very limited circumstances, brokers have the discre on to vote on ma ers deemed to be
rou ne. Under applicable law, brokers generally do not have discre on to vote on most ma ers. For example, if you do not
provide vo ng instruc ons to your broker, the broker could vote your shares for the ra ﬁca on of the selec on of Ernst &
Young LLP as our independent registered public accoun ng ﬁrm (Proposal 3) because that is deemed to be a rou ne ma er,
but the broker likely could not vote your shares for any of the other proposals on the agenda for the Annual Mee ng. We
encourage you to provide instruc ons to your broker regarding the vo ng of your shares.
If you do not provide vo ng instruc ons to your broker and the broker has indicated that it does not have discre onary
authority to vote on a par cular proposal, your shares will be considered “broker non-votes” with regard to that ma er. Broker
non-votes will be considered as represented for purposes of determining a quorum but generally will not be considered as
en tled to vote with respect to a par cular proposal. Broker non-votes are not counted for purposes of determining the
number of votes cast with respect to a par cular proposal. Thus, a broker non-vote will make a quorum more readily
obtainable, but the broker non-vote will not otherwise aﬀect the outcome of the vote on a proposal that requires the
aﬃrma ve vote of a majority of the shares present and en tled to vote.
Q:

Can I change my vote a er I voted?

A:

Yes. Even if you voted by telephone or on the Internet or if you requested paper proxy materials and signed the proxy card or
vo ng instruc on card in the form accompanying this proxy statement, you retain the power to revoke your proxy or change
your vote at any me before it is voted at the Annual Mee ng. You can revoke your proxy or change your vote at any me
before it is exercised at the Annual Mee ng by giving wri en no ce to the Corporate Secretary of Oracle, specifying such
revoca on. You may change your vote by a later-dated vote by telephone or on the Internet or mely delivery of a valid, laterdated proxy or by vo ng by ballot at the Annual Mee ng. However, please note that if you would like to vote at the Annual
Mee ng and you are not the stockholder of record, you must request, complete and deliver a legal proxy from your broker,
bank or nominee.

Q:

What does it mean if I receive more than one No ce, proxy or vo ng instruc on card?

A:

It generally means that some of your shares are registered diﬀerently or are in more than one account. Please provide vo ng
instruc ons for all No ces, proxy cards and vo ng instruc on cards you receive.

Q:

Who pays for the proxy solicita on and how will Oracle solicit votes?

A:

We will bear the expense of prin ng, mailing and distribu ng these proxy materials and solici ng votes. In addi on to the
solicita on of proxies by mail, our directors, oﬃcers and other employees may solicit proxies by personal interview, telephone,
electronic communica ons or otherwise. They will not be paid any addi onal compensa on for such solicita on. We will
request brokers and nominees who hold shares of our common stock in their names to furnish proxy materials to beneﬁcial
owners of the shares. We will reimburse such brokers and nominees for their reasonable expenses incurred in forwarding
solicita on materials to such beneﬁcial owners. We have also retained Innisfree M&A Incorporated to solicit proxies and to
separately prepare a stockholder vote analysis of certain proposals for an aggregate fee of approximately $50,000, plus
customary costs and expenses.
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Q:

Who will count the votes?

A:

American Stock Transfer & Trust Company, LLC has been appointed as the inspector of elec ons for the Annual Mee ng. All
votes will be tabulated by a representa ve of American Stock Transfer & Trust Company, LLC. This representa ve will also
separately tabulate aﬃrma ve and nega ve votes, absten ons and broker non-votes.

Q:

How do I ﬁnd out the vo ng results?

A:

Preliminary vo ng results will be announced at the Annual Mee ng, and ﬁnal vo ng results will be published in a Current
Report on Form 8-K that we expect to ﬁle with the SEC within four business days a er the Annual Mee ng. A er the Form 8-K
is ﬁled, you may obtain a copy by visi ng www.oracle.com/investor, calling our Investor Rela ons Department at
1-650-506-4073, wri ng to Investor Rela ons Department, Oracle Corpora on, 500 Oracle Parkway, Redwood City, California
94065, or sending an email to investor_us@oracle.com.

Q:

What if I have ques ons about lost stock cer ﬁcates or I need to change my mailing address?

A:

Stockholders may contact our transfer agent, American Stock Transfer & Trust Company, LLC, by calling 1-888-430-9892, by
emailing help@as inancial.com, or by wri ng to American Stock Transfer & Trust Company, LLC, 6201 15th Avenue, Brooklyn,
New York 11219. Also see our transfer agent’s website at www.as inancial.com to get more informa on about these ma ers.

Q:

What if I need to change my email address?

A:

Op ng to receive all future proxy materials online will save us the cost of prin ng and mailing documents to your home or
business and help us conserve natural resources. If you need to change the email address that we use to mail proxy materials
to you or if you wish to sign up to receive future mailings via email, please go to www.astproxyportal.com/ast/17983, or the
website provided on your proxy card or vo ng instruc on card, to request complete electronic delivery and supply the
appropriate email address.

Q:

Who should I contact if I have ques ons?

A:

Stockholders with ques ons or who need assistance in vo ng their shares may call our proxy solicitor, Innisfree M&A
Incorporated, toll-free at 1-888-750-5834. Banks and brokers may call collect at 1-212-750-5833.
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NO INCORPORATION BY REFERENCE
In our ﬁlings with the SEC, informa on is some mes “incorporated by reference.” This means that we are referring you to
informa on that has previously been ﬁled with the SEC and the informa on should be considered as part of the par cular ﬁling. As
provided under SEC regula ons, the “Report of the Finance and Audit Commi ee of the Board of Directors” and the “Report of the
Compensa on Commi ee of the Board of Directors” contained in this proxy statement speciﬁcally are not incorporated by reference
into any other ﬁlings with the SEC and are not deemed to be “Solici ng Material.” In addi on, this proxy statement includes several
website addresses. These website addresses are intended to provide inac ve, textual references only. The informa on on these
websites is not part of this proxy statement.

OTHER BUSINESS
The Board does not presently intend to bring any other business before the mee ng, and, so far as is known to the Board, no ma ers
are to be brought before the mee ng except as speciﬁed in the no ce included in this proxy statement. As to any business that may
properly come before the mee ng, however, the persons named in the proxy will vote the shares represented thereby in accordance
with the judgment of the persons vo ng such proxies.

HOUSEHOLDING
We have adopted a procedure approved by the SEC called “householding.” Under this procedure, if stockholders have the same
address and last name, do not par cipate in electronic delivery of proxy materials and have requested householding in the past, they
will receive only one copy of our printed annual report and proxy statement unless one or more of these stockholders no ﬁes us that
they wish to con nue receiving individual copies. This procedure reduces our prin ng costs and postage fees and conserves natural
resources. Each stockholder who par cipates in householding will con nue to have access to and use separate vo ng instruc ons.
If any stockholders in your household wish to receive a separate annual report and proxy statement, they may call our Investor
Rela ons Department at 650-506-4073 or write to Investor Rela ons Department, Oracle Corpora on, 500 Oracle Parkway, Redwood
City, California 94065. They may also send an email to our Investor Rela ons Department at investor_us@oracle.com. See also
www.oracle.com/investor. Other stockholders who have mul ple accounts in their names or who share an address with other
stockholders can authorize us to discon nue mailings of mul ple annual reports and proxy statements by contac ng Investor
Rela ons.
By Order of the Board of Directors,

Brian S. Higgins
Vice President, Associate General Counsel and Secretary
All stockholders are urged to vote electronically via the Internet or by telephone or, if you requested paper copies of the proxy
materials, complete, sign, date and return the proxy card or vo ng instruc on card in the enclosed postage-paid envelope. Thank
you for your prompt a en on to this ma er.
Cau onary Note on Forward-Looking Statements
Statements in this proxy statement rela ng to Oracle’s future plans, expecta ons, beliefs, inten ons and prospects, such as
statements regarding our expecta ons regarding our future stock price, market capitaliza on, revenue and margin growth and
inten ons regarding future grants of equity to certain of our named execu ve oﬃcers, are “forward-looking statements” and are
subject to material risks and uncertain es. Many factors could aﬀect our current expecta ons and our actual results, and could
cause actual results to diﬀer materially. A detailed discussion of these factors and other risks that aﬀect our business is contained
in our SEC ﬁlings, including our most recent reports on Form 10-K and Form 10-Q, par cularly under the heading “Risk Factors.”
You should not place undue reliance on forward-looking statements, which reﬂect our expecta ons only as of the date of this
proxy statement. We undertake no obliga on to update any statement in light of new informa on or future events.
2019 Annual Mee ng of Stockholders
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ANNUAL MEETING OF STOCKHOLDERS OF ORACLE CORPORATION November 19, 2019 GO GREEN e-Consent makes it easy to go paperless. With e-Consent, you can quickly access your proxy material, statements and other eligible documents online, while reducing costs, clutter and paper waste. Enroll today via www.astfinancial.com to enjoy online access. NOTICE OF INTERNET AVAILABILITY OF PROXY MATERIAL: The Proxy Statement, Form of Proxy Card, and Annual Report on Form 10-K are available at http://www.astproxyportal.com/ast/17983 Please sign, date and mail your proxy card in the envelope provided as soon as possible. Please detach along perforated line and mail in the envelope provided. 21533330000000000000 3 111919 The Board of Directors recommends a vote FOR all the nominees listed in Proposal 1, FOR Proposals 2 and 3 and AGAINST Proposals 4 and 5. PLEASE SIGN, DATE AND RETURN PROMPTLY IN THE ENCLOSED ENVELOPE. PLEASE MARK YOUR VOTE IN BLUE OR BLACK INK AS SHOWN HERE 1. Election of Board of Directors: FOR ALL NOMINEES WITHHOLD AUTHORITY FOR ALL NOMINEES FOR ALL EXCEPT (See instructions below) NOMINNES: Jeffrey S. Berg Michael J. Boskin Safra A. Catz Bruce R. Chizen George H. Conrades Lawrence J. Ellison Rona A. Fairhead Hector Garcia-Molina Jeffrey O. Henley Mark V. Hurd Renée J. James Charles W. Moorman IV Leon E. Panetta William G. Parrett Naomi O. Seligman INSTRUCTIONS: To withhold authority to vote for any individual nominee(s), mark “FOR ALL EXCEPT” and fill in the circle next to each nominee you wish to withhold, as shown here: FOR AGAINST ABSTAIN 2. Advisory Vote to Approve the Compensation of the Named Executive Officers. 3. Ratification of the Selection of Ernst & Young LLP as Independent Registered Public Accounting Firm for Fiscal Year 2020. 4. Stockholder Proposal Regarding Pay Equity Report. 5. Stockholder Proposal Regarding Independent Board Chair. To change the address on your account, please check the box at right and indicate your new address in the address space above. Please note that changes to the registered names(s) on the account may not be submitted via this method. Signature of Stockholder Date: Signature of Stockholder Date: Note: Please sign exactly as your name or names appear on this Proxy. When shares are held jointly, each holder should sign. When signing as executor, administrator, attorney, trustee or guardian, please give full title as such. If the signer is a corporation, please sign full corporate name by duly authorized officer, giving full title as such. If signer is a partnership, please sign in partnership name by authorized person.
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0 ORACLE CORPORATION Annual Meeting of Stockholders - November 19, 2019 10:00 A.M. Pacific Time THIS PROXY IS SOLICITED BY THE BOARD OF DIRECTORS The undersigned hereby appoints LAWRENCE J. ELLISON, JEFFREY O. HENLEY and BRIAN S. HIGGINS, or any of them, as proxies, each with the power of substitution, and hereby authorizes them to represent and to vote, as designated on the reverse side of this ballot, all the shares of common stock of ORACLE CORPORATION that the stockholder is entitled to vote at the Annual Meeting of Stockholders to be held at 10:00 a.m., Pacific Time on November 19, 2019, in the Oracle Corporation Conference Center, 350 Oracle Parkway, Redwood City, California, and any adjournment or postponement thereof. This proxy, when properly executed, will be voted in the manner directed herein. If no such direction is made, this proxy will be voted in accordance with the Board of Directors’ recommendations (i.e., FOR all the nominees listed in Proposal 1, FOR Proposals 2 and 3 and AGAINST Proposals 4 and 5). In their discretion, the proxies are authorized to vote upon such other business as may properly come before the Annual Meeting or any adjournment or continuation thereof. (Continued and to be signed on the reverse side.) 1.1 14475
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