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Trial Stipulation and Order No. 1 (September 13, 2010) &
Civil Minutes of Proceedings (October 29, 2010)

TN stipulates fo all liabality on all claims

SAP stipulates to vicarious liability on the copyright claims against TIN

SAP will stipulate to liability for contributory copyright infringement




Work Steps

@

Determination of
Information Analvsis Damages
Reviewed y Approach /

Amount

* Legal Filings * Analyzed Strategic Goals/

« Company and Industry Expectations of Oracle and SAP

Research + Reviewed Oracle and SAP

+ Financial and Other Company Licenses / Acquisition History

Documents * Analyzed ERP Market Shares

* Depositions * Analyzed Oracle and SAP

« Expert Reports Financial Records / Models

+ Trial Testimony * Interviewed Oracle Personnel

« Considered Input From Other

« Stipulations
Experts



Copyright License Negotiation

The Reduction of the Fair Market Value of the Copyrighted Work is the
Amount a Willing Buyer (SAP) Would Have Been Reasonably Required
to Pay a Willing Seller (Oracle) at the Time of the Infringement

Oracle’s Negotiating SAP’s Negotiating

Perspective Perspective

What is Oracle What is SAP
Giving Up? Gaining?




Fair Market Value License Negotiation Framework

Negotiation Factors*

Oracle’s » _ , SAP’s
Negotiating Scope and Duration of the License Negotiating
Perspective v’ Need for the Copyrighted Works Perspective

v’ Risk Acceptance \What is SAP

What is Oracle - — :
Giving Up? v Competitive Relationship of the Parties Gaining?

v" Goals/Business Plans Related to the Copyrighted
Works

v" Expected Financial Benefits/Impacts
v’ Values not Quantified

|

Amount That SAP Would be Reasonably Required to Pay Oracle at
the Time of the Infringement

* Consistent with Georgia-Pacific Corp. v. U.S. Plywood Corp.



Fair Market Value of Copyrighted Works - Concept

Before License to SAP
(Exclusive Rights)

After License to SAP

(Non-Exclusive Rights)

Original Value to Oracle

Customer Relationships

— | License Value

Value to Oracle After License Value to SAP with License

Customer Revenues

Market Share

Other Value

- aan




Why Fair Market Value License Approach

v Measures fair market value of what Oracle would have been paid at
the time, based on total scope of infringing activities

v" Reflects Oracle’s upfront investments for PeopleSoft ($11.1B) and
Siebel ($6.1B), including exclusive use of software and materials

v" Reflects SAP’s need for the software and materials prior to launching
PeopleSoft and Siebel maintenance services

v" Substitutes negotiation for infringement



Why Not Oracle Lost Customer Profits + SAP Profits

v" Does not measure full fair market value of copyrighted works
» Does not measure total impact to Oracle
 Does not capture all acknowledged benefits of infringement to
SAP

v" Specifically does not measure value beyond lost customer revenues
and profits

v" Dependent on SAP’s execution, not the value of the copyrighted
works

v Lost profits only available measure of damages for non-copyright
legal claims



Fair Market Value License — Information Considered

v Considers events and circumstances known at the valuation date
« SAP documents indicate expectations at the time

 As ERP software market leader, SAP was experienced in
projecting customer conversions and revenues

v" Not appropriate to determine fair market value in hindsight
 Value not impacted by events not known at the time
 Value not dependent on SAP execution after January 2005
 Value not affected by Oracle’s filing of lawsuit (March 2007)

v" Approach consistent with recognized valuation theory



Why Upfront License Fee

v" Protects Oracle’s upfront investment of $11.1B and $6.1B just
spent to acquire PeopleSoft and Siebel

v SAP was aware that Oracle paid upfront to acquire PeopleSoft and
Siebel software and support materials

v Only way to balance the risk between Oracle’s upfront investments
and SAP’s execution of its business plans

v Common payment structure for technology licenses between direct
competitors

v" Avoids future disputes over what are royalty-bearing customers or
revenues — especially between competitors




Why Not Running Royalty

v

Places the entire risk of the $11.1B and $6.1B upfront investments
on Oracle

Does not value software and support materials at the time of the

negotiation

Greater SAP success (customer conversions) equals greater
Impact to Oracle revenue / direct competitors

Lower SAP maintenance price equals lower royalty paid / increased
chance of SAP converting the customer
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From SAP’s Opening Statement
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Scope of PeopleSoft Copyrighted Works Valued

105 Peoplf_eSoft_Copyrlght Oracle Copyrighted Works
Registrations

e At Least Hundreds of Thousands of v' Software Objects v" Software
Software Files v" Software Updates Applications
« At Least Thousands of Copies of Entire ¥ Bug Fixes ¥ Instructional
Applications v’ Patches Materials
v" Custom Solutions
At Least Hundreds of Thousands of ol
Downloads gﬂ;ﬁ o
N I N N N A A A [~ -
" —

Oracle Software Engineers and Developers
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Timing of PeopleSoft License Negotiation

January 18, 2005

Oracle Announces Plans
for Combined
Oracle/PeopleSoft
Organization

January 19, 2005

($11.1B Acquisition)

SAP Acquisition of
TomorrowNow / Launch
of Safe Passage / Public

Announcement

\

}

License Negotiation: January 19, 2005

-13-



“Business Case TomorrowNow, Inc.”
— January 7, 2005

Message

San
To:

: Executive Summary

Actions Taken

B Corporate Finance was directed by the Executive Board to contact TomorrowNow, Inc. a third
party maintenance provider of PeopleSoft and JDE maintenance and support.

B We met with the CEO, President and CFO of TomorrowNow last week to gain an understanding
of the TomorrowNow operations.

®  We have held preliminary negotiations with the Company and believe an offer of $8 - $10 million
would be accepted.

cc

egare Conclusions

= Qur market research shows that TomorrowNow is the only meaningful North American provider of third party
PeopleSoft maintenance services

m A TomorrowNow acquisition brings a short time to market advantage and a public relations win.

m  TomorrowMow is a leader in a very small and new field.

A_The TomorowNow mangoement feam [snot sophicticated and we do not recommend they onerate 2

®  An acquisition by SAP would create a good level of market disruption and may force a reaction by
Oracle (including likely legal action).

UNITED STATES DISTRICT COURT
NORTHERN DISTRICT OF CALIFORNIA
Case W 0T cv01658.PIH
PLNTF EXHIBIT NO. 0019
Dt At

L —
Niehala Hawerman, Dapuy Clark

PX0019
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“Business Case TomorrowNow, Inc.”
—January 7, 2005

: SWOT Acquisition Analysis

m Very short time to market for offering and announcing m Management is not sophisticated
service offering m Customers have been offered 10 year support terms,
= "No frills" model makes sense for a segment of discouraging upgrade
customers m Solely focused on U.S./Canada market
= This company has two years of experience building a = JD Edwards support practice is just starting
maintenance and support model m TomorrowNow has limited experience supporting
= Targeting stable and mature PSFT releases and PSFT 8.x customers
limiting the complexity of the service, appears to be a m The bulk of TomorrowNow personnel are outside

m The access rights to the Peoplesoft software is very
likely to be challenged by Oracle and past operating
issues may be a serious liability if Oracle challenges
(i.e., offsite production copies and the form of
delivery of regulatory updates may be subject to
Oracle challenge)

PX0019
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“Safe Passage: Winning Customers and Markets from Oracle-
PeopleSoft-J.D. Edwards” — January 16, 2005

Strategy

“Convert and Contain”

Goal: Our goal is to convert the majority of the PeopleSoft and J.D. Edwards customer base to SAP
and contain Oracle’s potential growth in the next generation application market.

Strategy: By offering full maintenance and support of PeopleSoft and J.D. Edwards systems, migration
tools along with favorable upgrade licensing terms to SAP NetWeaver and mySAP ERP, SAP will siphon
off the cash flow that Oracle needs to build or acquire it's next generation applications. SAP will
establish or re-invigorate relationships with potentially thousands of new and existing customers.

Key Tactics:
A_Aonounce o dramatic market chanaing CeapleSofand LD _Edwards sunpart and unarade

Key Tactics:
B Announce a dramatic, market changing PeopleSoft and J.D. Edwards support and upgrade
offering in January, just as Oracle announces their new strategy.

o o e o B e e e o B i e = e e ol o
L—Zdﬁ“ with the SAP practice and enable hundreds of IBM channel partners around the world to engage
[m'?l;;__ PeopleSoft and JOE accounts on behalf of the joint SAP and IBM initiative.

B Roll out targeted direct marketing and sales programs to a variety of PSFT and JDE market
segments including strategic installed bases of mid market manufacturing, project/service
industries, local/state governments and HCM

B Wrap up the first half 2005 Safe Passage campaign at the SAPPHIRES with high profile closing

mrante and cnacial tracke ta furthor adosation and rorcboes DasanlaQaft and | D0 Eduearde

HIGHLY COMFIDENTIAL INFORMATIIN - ATTORNEYS EYTS ONLY SAP-ORDNSZ04E

UNITED STATES DeSTRICT COURT
HGATHEAN GETRICT OF GALIFORNIA
Case #. O7-av- 01068 PUH

PLNTF EXHIBIT O, 8141

[y e——
By:.

Hichala Fessbrman, Degty Chirk

PX0141
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Oracle and SAP ERP Worldwide Market Share

60% -

50% -

40% -

30%

2004 Worldwide Market Share

—97%

20% -

10% -

0% -

SAP

60% ——o/%

Post PeopleSoft Acquisition Market Share

0% -

40% -

30% -

20% -

12% 11%*

10% -

0% -
Oracle  PeopleSoft SAP

* Oracle paid $11.1 billion to acquire 11% market share

23%

Oracle

Source: SAP Document - “The Truth About Oracle’s Claims” (PX0157)

-17-




“Clear Sailing: Sustaining Our Momentum in Competitive Waters”
— February 3, 2005

g

Dear Board Members:

Grac|e

: Situation Analysis

< Market consolidation has changed the competitive
landscape. Oracle is positioning itself to aggressively
challenge SAP for leadership in business software

solutions.

Internal pressure at SAP is high to
“take on Oracle” in response to

public provocation from Oracle.
We are emboldened by strong
financial performance, especially
after nine good quarters in the US
market, which is the key
battleground.

PX0171
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PeopleSoft License — SAP Negotiation Factors

SAP’s Goals for New v

Offering
SAP’s Expected Impact v
on Oracle
v
SAP’s Expected v
Financial Gains v
v

ORACLE

Offering PeopleSoft Maintenance is Step 1 of “3-
Step Plan” to Convert Customers to SAP

Impact Oracle’s Return on $11.1B Investment by
Taking PeopleSoft Customers

SAP Increased Revenue Equals Oracle Revenue
Impact

$897 Million in Only 3 Years
Expected Customer Conversions of 2,000 to 6,000
SAP Expected Gains of $881M to $2.69B

January 19, 2005
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PeopleSoft License — Key SAP Documents

SAP

(2)

Impact on  Financial

SAP NEGOTIATION FACTORS

(1)

(3)

Presented To /

Document
Executive Board Meeting Minutes

Goals

Oracle

Gains

Received By

(PX0161)

1 12/15/2004 (PX0003) X SAP Executive Board
2 12/20/2004 “PeopleSoft 1-2-3" (PX0006, PX0008) X X Agassi, Oswald, Mackey
“A Roadmap For PSFT Customers to SAP” Agassi, Apotheker,
3 12/23/2004 (PX0012) X X Kagermann, Oswald
4 1/5/2005 “PeopleSoft 1-2-3" Version 1.2 (PX0015) X X Agassi, Oswald, Shenkman,
Mackey and Others
“Safe Passage: Winning Customers and Apotheker, Agassi, Oswald,
5 1/16/2005 Markets from Oracle-PeopleSoft-JD X X X Homlish, Ziemen, Mackey and
Edwards” (PX0141) Others
6 1/19/2005 SAP Conference Call (PX0023) X X X Public
Executive Board / “Safe Passage:
Winning Customers and Markets from .
7 1/20/2005 Oracle-PeopleSoft-JD Edwards” (PX0024, X X X SAP Executive Board
PX0151)
8 1/25-26/2005 TomorrowNow Integration Meeting N N Oswald, Ziemen, Nelson, Ravin

and Others

-20-




PeopleSoft License - SAP’s Goals For New Offering

(Factor (2))

Document

Executive Board Meeting Minutes —
12/15/2004 (PX0003)

“PeopleSoft 1-2-3" — 12/20/2004 &
2 | 1/5/2005 (PX0006, PX0008,
PX0015)

“A Roadmap for PSFT Customers to

: SAP” - 12/23/2004 (PX0012)
“Safe Passage: Winning Customers
4 and Markets from Oracle-

PeopleSoft-J.D. Edwards” -
1/16/2005 (PX0141)

Presented To /
Received By

SAP Executive
Board

Agassi, Oswald,
Mackey

Agassi, Apotheker,
Kagermann,
Oswald

Apotheker,
Agassi, Oswald,
Homlish, Ziemen,

Mackey and

Others

SAP’s Goals (quotes)

* “The Executive Board agrees to make a special offer to
PeopleSoft/SAP customers to take over responsibility
for the maintenance of their PeopleSoft HR installations
and for potentially upgrading to mySAP BS”

» “Step 1: Provide current SAP customers PeopleSoft
support”

* “Freezing a PeopleSoft customer ‘forever’ is not an end
goal of SAP. SAP ultimately wants to sell more
software and upgrade a customer to mySAP.”

* “SAP provides ongoing support for PSFT software until
2009”

* “Safe Passage features 3 fundamental elements: 1.
Maintenance of PeopleSoft and J.D. Edwards
applications”

-21-



PeopleSoft License - SAP’s Goals For New Offering

(Factor (2)) - cont.

Document

SAP AG Phone Conference —
1/19/2005 (PX0023)

Executive Board / “Safe Passage:
Winning Customers and Markets
6 | from Oracle-PeopleSoft-JD
Edwards” — 1/20/2005 (PX0024,
PX0151)

“TomorrowNow Integration Meeting”
— 1/25-26/2005 (PX0161)

Presented To /
Received By

Public

SAP Executive
Board

Oswald, Ziemen,
Nelson, Ravin and
Others

SAP’s Goals (quotes)

* “To accelerate this offering, SAP has acquired
TomorrowNow”

* “Our Safe Passage program has three key
components. One: a maintenance offering on existing
investments customers have made in PeopleSoft and
JDE.”

» “This offer is a global offer.”

* “Our Offering: SAP will offer full product maintenance
and support for all PeopleSoft and J.D. Edwards
products, and provide that support through
TomorrowNow.”

* “Tnow will serve as major cornerstone of our Go-to —
market strategy as our key Service-delivery unit”

-22-



PeopleSoft License - SAP’s Expected Impact on

Oracle (Factor (2))

Presented To /

Document

“PeopleSoft 1-2-3" - 12/20/2004 &
1/5/2005 (PX0006, PX0008, PX0015)

“Safe Passage: Winning Customers
and Markets from Oracle-
PeopleSoft-JD Edwards” -
1/16/2005 (PX0141)

SAP AG Phone Conference -
1/19/2005 (PX0023)

“Safe Passage: Winning Customers
and Markets from Oracle-
PeopleSoft-JD Edwards” —
1/20/2005 (PX0024, PX0151)

Received By

Agassi, Oswald,
Mackey

Apotheker, Agassi,
Oswald, Homlish,
Ziemen, Mackey and
Others

Public

SAP Executive
Board

SAP’s Impact on Oracle (quotes)

* “May force Oracle to change its behavior or plans
around pricing or positioning” (PX0006, PX0015)

» “Affecting Oracle’s ability to maintain this revenue
stream could impact the ROl assumptions of the
Oracle/PeopleSoft deal* (PX0015)

» “Contain Oracle’s potential growth in the next
generation application market.”

* “SAP will siphon off the cash flow that Oracle
needs to build or acquire it's next generation
applications.”

* “The value was estimated by Oracle, rightfully or
wrongly, as $10 billion.”

* “This customer base is not necessarily captive by
Oracle.”

* “Disrupt Oracle’s ability to pay for the acquisition
out of cash flow”

* “Shrink their share of the application market”

* “Discredit their efforts to create a next-generation
application platform”

-23-



PeopleSoft License - SAP’s Expected Financial Gains

(Factor (3))

Document

“ARoadmap For PSFT Customers to SAP” -

L | 1212312004 (PX0012)
“Safe Passage: Winning Customers and

5 Markets from Oracle-PeopleSoft-J.D.
Edwards — Executive Overview” — 1/16/2005
(PX0141)

3 SAP AG Phone Conference — 1/19/2005

(PX0023)

“Safe Passage: Winning Customers and
4 Markets from Oracle-PeopleSoft-JD
Edwards” — 1/20/2005 (PX0024, PX0151)

“TomorrowNow Integration Meeting” — 1/25-
26/2005 (PX0161)

Deposition Testimony of Shai Agassi,
Former SAP Executive Board Member

Presented To /
Received By
Agassi, Apotheker,

Kagermann, Oswald,
Homlish

Apotheker, Agassi,
Oswald, Homlish,

Ziemen, Mackey and
Others

Public

SAP Executive Board

Oswald, Ziemen,
Nelson, Ravin and
Others

N/A

SAP’s Expected Gains

* 3,000 maintenance customers by 2007
* Convert 1,375 customers to SAP by 2007
* $897 million in first 3 years

* “Our goal is to convert the majority of the
PeopleSoft and J.D Edwards customer base
to SAP”

* “Aggressively convert” 450 of Global 1000
“over the next 30 days”

* Target 4,000 joint SAP customers
» Two common customer scenarios

* Convert 50% of PSFT/JDE customers
(100% of shared customers) to SAP
* 9,920 x 50% = 4,690

* 2,000 to 4,000 TomorrowNow customers by
2009

* 60% of PSFT/JDE customers
* 9,920 x 60% = 5,952

24-



A Roadmap For PeopleSoft Customers to SAP”
- December 23, 2004 Factor@

Zrman, Themes [O=SAFGURELROPT 4% T T

122004 80511 MM
APOTHEKER, Lot [{0eSAPIOUSELROME 1A

poconanazaca; agassi,

Shai PO=SAPIOU = Areic lsh, Martin
" APAOU= A v

(=3 Kagermann, Henning [(0=SAPOU-EUROPENCH-RECIFIENTS(= 46252]; Crainhd,
Gaitad ['0=5APIOU=EURCPE VCN=RECIFIENTSICN= 0000000 505]

Subject PacploSol Attack Prog:

Attachmants:

Laa, Shai, Marty,

phaese find enciosad the updsted version of e Peop
inchuding the blsal Seadbseck and araments

PE_Attack_Prog...

nimem 753

roamant is 1o £t with
of tha net fat lcanse and karv B b tha Regional Sakes Heads 1o It it bp o 1
Chvar time wis should start reducing that {75-400% for the il

coagnition the curres

FRegarding the PSFT ks

for e sisenad and afier that anly S0%),

sy Chetatizess arvd 0 very hoppy Now Year

Thomas

HIGHLY CONFIDENTIAL INFORMATION - ATTORNEYS' EYES ONLY SAP-DRIOZ53IZTE

UNITED STATES DISTRIGT COURT
MORTHERN DISTRICT OF CALIFORNIA
Garse B: 07-cv-01858-PJH

PLNTF EXHIBIT MO, 0012

Dt Admitied:

By:
Hichole Hewtaman, Depuly Clerk

PX0012




A Roadmap For PeopleSoft Customers to SAP”
- December 23, 2004 (Factor @

Message

From; Trman, Themss [{0=SAFI00U EURGIE 1 CH=RECIPIENTSICH = 0OM0004 2854]

Sent: AAH04 80511 AW

To: APOTHERER, Lot [[0=SAPIOUS ELROPE 1CH=RECIFIENTSICH S 0000000432400 Agassi,

Shai PO=SAPICU = AmeicaZ) Hociplents'cnv=0000001 157841 Homiish, Martin
VO=SARIIL= A =Heciplents/o=000000061815]

(== Kagermann, Henning [0=SARIOU-EUROPENCH-RECI FIENTSCH=0000M0046252); Cuaald,
Gattard [0=5AP0U=EURDPE VEN=RECIPIENTSCH = 000000034805]

Subject: PacploSol Attack Progrm

Attachmants: PE_Altack_Program_12_2004_V.ppt

Shai, Mary,
P find enciosed the updsted version of e PoopleSolt Altech Pregram Presentatian
Including the baboal beedlack and agreaments.

PE_Attack_Prog...

Feganding the PSFT fosnse recognition the currl agresmant is 1o £5m with minimum 5%
ol tha nal nat lizanse aod lave & b2 tha Regional Sakes Hends 1 IR it op o 100%.

Cvar time e 3hould stort reducig that recegniien (75-100% for the sl year, S0-75%

e thes s and aer that only S0%),

ey Cheistmaas and o very hapgry New Year,

Thomas

Cross Sell
Maintenan:

HIGHLY CONFIDENTIAL INFORMATION - ATTORNEYS' EYES ONLY SAP-DR00ESIZTE

UNITED STATES DISTRIGT COURT
MORTHERN DISTRICT OF CALIFORNIA
Garbe #: 0T-cy-01858-PIH

PLNTF EXHIBIT MO, 0012 30
Dt Admitied:

R —
Hichole Hewtaman, Depuly Clerk

@& SAP AG2004, Thonos Ziamen /10

PX0012
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“PeopleSoft Attack Program”
- December 23, 2004 (Factor

Massags

From: CIFIENTS/CN =000000034205]

o 12/23/2

To: 2icn=Reciplentaicnegpoo0136214], Temb,
1s/cn=000000048768]

(=1 fi 45]; Tiemen, Thomas

. T y P
FO=BARMIU=EUROPET/CN=RECIPIENTSICN=000000042854]. Osvel
PO=SAPIOUSEUROPE1ICN=RECIFIENTSICN=000000034505]
Subjoct: FoopleSoft Attack Program

Hi Bernd and Greqg,
Thomas Ziemen in my team has put together for the board a PeopleSoft Attack Program. Enclosed please find the latest
‘versinn_ Henning, Leo, Gerd and Shai had given input and extensive guidance on this. - ’ o

arhard

Ty offiering (s page 5-5) to PS cuslomers will have 3 parts
«  Maintanance serices

= Migration services

A solution for how to provide PeopleSoft Maintenance 5 in the workings. Most looks and content ko integration and
migraticn alraady axsts

1 suggest w 1 FKOM-Mesting to define how we bring this infe execulion

Besl rogards,
Bamd.

eesLirsinghiche Nach

Voa: Thomas

Garandul Dezember 2004 15:08

Any Thomas; Hetmsee, Herber; Bernd; Schoken, lachen
Betreff: Pyl Attack Progras

Doar all,

pleasa find snci wa katest varsion of the PeopleSoft Altock Frogram Frasantation.
It applicable plase forward this 1o othar peopl mvalbved

PE_Allack_Frog.

Marry Christmas and 8 very happy Now Year

Kind regards, Thomas Theomas Ziemen
Thomas Ziamen Service Solution Management
Yaofog SAP AG
Exhibit _uﬁ_s'g____
Holl
S R R R RS Wi 2-5?"

HIGHLY CONFIDENTIAL INFORMATION - ATTORNEYS' EYES ONLY SAP-ORD0493000

PX4814
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“PeopleSoft 1-2-3
- December 20, 2004 (Factor @

Maztaga

b =EER Step 1 — Provide current SAP customers Peoplesoft support

1 pubed together some thoughts on Pecplesoft opportunities (see atiached documents baelow about ben pages in length),
Here's o relalively brief summary email as well, Please ol me know your thos hore andior neod slaps. Tham & a
pratty shor window of oppodunity 10 easilly atract talant

Tranks and regacds, Johoa

B Step Z — Drive incremental revenue throngh composite applications

1220 04
Step 1 - Cfter supportimaintenance to Pecplesd

1 am ot sune how Broadly you envisicned this progeam. But supporing all produet Tines and system lundscapes would be
diffcalliespe e, Torgoling hoavy used modules i HEM and Firanciils is mora visola st l8ast to 1 and has the

st altractive custamars. Thare is 8 group called T ol Edwards support lor some time el might
bo n good subcantsicios o sy SAP W Keiss o larger cusiomes, bt sl suppor all product Bmillos

Tor beaed Whis bype of sfort, Tom Shiskts (ran HR
will nod move from Sydney) is o problem, bl he

e Step 3 — Upgrade Peoplesoft customers to mySAP ERP

tha naxt level down, there ar many capabie peo

pars k) nd
Bt 8cope of support s chear and Oracke lays phoper RS, TR

pratly g It shculd e passiblo 1 mcnuil Peoplesafl irained peopi in Bangaions as wall. Gefting o focus ard geling
S0 kit 18306rs in pace 500 & he okl succuss Wckor, then Bete probably 5 ame Laient 1o 9o aner.

Cpaning an office In Pleasanton would be a Puge win for e il Bl pir 80 SLBROR Mhis in time window
1 et Scope of suppor. establish funding/business model, and estebilsh leadership is o) of T 2008, it

Ml would requine & sizable InVEsATaN of peap.

be défcult bo go

il 1633 and execting on B

Stap 2 - Intograle caisting TApps

o nurw KAppS/composhes (nat integrale with Peoptesofl product

racle delivers ten

mxieting Peoplesolt products. The Poopisscll instalied hasa will ineeze. Most
hey coso = ol

Evariually Oracke may fgurs oul I sing compoalle processes in the eBizSuile thal inlegrates 1o deployed Peaplesaft
applications & much saskes han divving upgracdes. | woulkd ostimate that Oracke takes at least o year or more fo
uncarstand this reality. SAP has e abiity to develop rew sol smed Natweaver and e SAF foolpried, and drive
v, Many of Pe solitions thal woukl be atiractive 1o Peoplesofl customers probadly B inle an SAP madmap.

Atiracting domain expents 1o support this initiative s possible as well, The salution armas of inleres! would drive the listof
pocipie 15 go afier morkionad hal Servics Procurament is of some interest - | can highly recommend some
unctional experts and architects in this area,

HIGHLY CONFIDENTIAL INFORMATION - ATTORNEYS' EYES ONLY SAP-ORD0162690

UNITED STATES DISTRICT COURT
NORTHERN DISTRICT OF CALIFORNIA
Case #: 07 cv-O1858-PIH

PLNTF EXHIBIT NO. 0006

Date Admitied:

By
Nichale Heverman, Deputy Clerk P XO O O 6
HIGHLY CONFIDENTIAL INFORMATION - ATTORNEYS' EYES ONLY SAP-OR00162693




“PeopleSoft 1-2-3 Version 1.2
- January 5, 2005 (Factor@)

-------

Oracle is forcing changes. Even if SAP does not convert all Peoplesoft customers, SAP
may force Oracle to change its behavior or plans around pricing or positioning,

advantage for World customers. The World software mainfenance business is extremely
profitable for Peoplesoft/Oracle — affecting Oracle’s ability to maintain this revenue
stream could impact the ROI assumptions of the QOracle/Peoplesolt deal,

G lsaledian

et 125

Ho‘r?ﬂ'..'.gﬁ. SR

HIGHLY CONFIDENTIAL - ATTORNEYS EYES ONLY SAPORODD04UET

UNITED STATES DISTRICT COURT
NCRTHERN CISTRICT OF CALIFCRNIA
Case #: 07.ov-01688.PIH

Dats Aderett

[
Hichale Heusrman, Depury Clerk

TG LT TOENTIAL - AT TORRETS ETES OHLY SAP-CHIR00004998

HIGHLY CONFIDENTIAL - ATTORNEYS EYES ONLY SAP-DORO00D4Y

PX0015
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“PeopleSoft 1-2-3 Version 1.2
- January 5, 2005 Factor@

Each TomorrowNow customer reccives a unique set of fixes (i.e. each customer has their
own posting of a tax update).

In order 1o set a new customer up for the se

TomorrowNow will request all software
and or fixes (including 3™ party saftwa at the Peoplesoft customer is entitled too.
This library of software and intellectual property tepresents all the intellectual property ED ;} -ES {} [ -

from Peoplesoft that a customer has rights to. The newer versions of Peoplesoft software
ow to diagnose a prodlem with an

fix for a problem in release 8.4 could be a fix fora . . .
o Viersion 1.2, Joho Zepecki Jan-15-05

With the uncertainty of Peoplesoft products with the Oracle takeover and general cost
pressures on [T organizations, TomorrowNow provides a cost effective alternative, Many
Peopleso ft customers will view their next Peoplesoft upgrade asa
“reimplement”/repurchase decision instead of an upgrade. Peoplesoft's new upgrade
methodology further enforces the perception of a complete new systom as well. As &
standalone support business, the end game of freezing Peoplesofl customer and
generating revenue based on & “no fiills” support model is interesting. This support
model will be attractive to a niche of customers, Whether the model is attractive to larger
i with mi needs and is unclear

conld provide s way for a cus
older version of software
problem in 8.0)

Leveraging a TomorrowNow type service within SAP presents new challenges. Freezing
a Peoplesoft customer “forever™ is not an end goal for SAP. SAP ultimately wants to sell
mote software and upgrade a customer o mySAP, SAP will need to develop some type

o . . . N

s not an end goal for SAP. SAP uiimately wants to sell
ed to develop some

rt both a disruption and upsel

a Paoplesoll customer *lorever”

ing/support model t
strategy. SAP needs to be consid
base when offering a “no Iri

maintenance, it is not difficult to see a Peoplesoft
n be expected that Peoplasoft customers
 that Ocacle will respond with legal action

Gi the cost of enterprise softwa
support offering as a profitable
will push for more than a “na
in same way or another

MIGHLY CONFINENTEAL - ATTOR

UNITED STATES DISTRICT COURT
NCRTHERN CISTRICT OF CALIFCRNIA
Case #: 07.ov-01688.PIH

PLNTF EXHIEST KO, 0018

Date Aderttit:

By:

—
Hichale Heusrman, Depury Clerk

HIGHLY CONFIDENTIAL -ATTORNEYS' EYES ONLY SAP-OR000D4837

PX0015
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“Safe Passage: Winning Customers and Markets from Oracle-
PeopleSoft-J.D. Edwards” — January 16, 2005 Factors@ &@

Strategy

e “Convert and Contain”
Sent VIT2008 22155 AM

Goal: Our goal is to convert the majority of the PeopleSoft and J D. Edwards customer base to SAP
and contain Oracle’s pmtentlal growth in the next generation application market.

establish or re-invigorate relationships with polentlally lhous*inds of new ’ind e)ustlng customers.

Strategy Esy,f oﬂ‘ermg leII maintenance and support of PeopleSoft and J.D. Edwards systems, migration
tools along with favorable upgrade licensing terms to SAP NetWeaver and mySAP ERP, SAP will siphon
off the cash flow that Oracle needs to build or acquire it's next generation applications. SAP will
establlsh or re-invigorate relationships with potentially thousands of new and existing customers.

ERUEEZUSuNe

PeopleSoft and JOE installations by perhﬁpo comblnlng the IBM BCS PeopleSoﬂ.’JDE practice
with the SAP practice and enable hundreds of IBM channel partners around the world to engage
H Ey’ Ta |:t|CE PeopleSoft and JOE accounts on behalf of the joint SAP and IBM initiative.

B Roll out targeted direct marketing and sales programs to a variety of PSFT and JDE market
segments including strategic installed bases of mid market manufacturing, project/service

u Reach out to the l]lln’[ SAP-PSFT-JDE accounts within the "Glnbal 1,000" (est. 450) over the
next 30 days (February) and aggressively convert their maintenance contracts to SAP and

facilitate immediate adoption of NetWeaver and planned adoption of mySAP ERP at PSFT and
JDE installations within those enterprises.

Cana & 07y BHE58-P01
nnnnnnnnnnnn
Date Aderitied:

PX0141
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“Safe Passage: Winning Customers and Markets from Oracle-
PeopleSoft-J.D. Edwards” — January 16, 2005 (Factors@&@)

= OouuULL LuULlL IVIIRT VvV TIIUTIH Hvias LIciic i rcuwel Jgial

Offering & Messagin
g ging = Thomas Baur Costanza Tedesco Bill Wohl

Sales & Marketing = Mike Wendell Steve Mann Chris Clarke Thomas Ziemen
Execution = Thomas Baur Denise Leo Orilnbar Greg Peay
AR /PR Execution = Bill Wohl Chris Clarke Rick Stockton

PX0141




“Safe Passage: Winning Customers and Markets from Oracle-
PeopleSoft-J.D. Edwards” — January 16, 2005 (Factor@)

Message
From oy, Tk [O=SAPIOU- AMERICA TN RECTFIENTS o= ncoma 2

pienls/en=000000034805 ; Bradley, David
000000226 125) Braver, Msrtin

00007 14001]; Graf, Pel
=000000103249); MaC:
CN=RECIPIENTSICN=-000000131178];

FO=SAPIOU=AMERICATIC
FO=SAPOU=Europe 1/cn=

=000 2L
“N=RECH SICH=000000118114]
N=RECIPIENT. 1818];
CN=RECIPIENTS/CN=000000119821]; Wobl, Wil

FO=SAPIOU=AN
[/0=SAPIOU=AMERI

¢
CN=0000001 28549 Fanghasnf, Karsian
15436, KIRCHNER, Tobids

Safe Passage features three fundamental elements:
1. Maintenance of PeopleSoft and J.D. Edwards applications so that companies can leverage existing
il investments in those systems and evolve at a time and pace appropriate to their individual
= requirements and situation.
s;ﬂ 2. SAP NetWeaver to help them immediately integrate their diverse IT landscape with one open
e platform and to enable flexible business processes across the entire company.
3. mySAP ERP to enable customers can take advantage SAP's industry leading industry-specific
solutions built along the Enterprise Services Architecture blueprint.

UNITED STATES DISTRICT COURT
NORTHERN DISTRICT OF CALIFORNIA
Case #: 07-cv-01658-PJH

PLNTF EXHIBIT NO. 0141

Date Admitted:,

By
Nichale Heuerman, Deputy Clerk

PX0141




SAP AG Phone Conference
- January 19, 2005 (Factor (2))

SAP AG

Phone Conference

MR. SHAIL AGASS5I:

Uhiqua/Nation-Wide Reporting & Convention)
305 Eroadway, Suile 408 - New York City, X|
Phone: 212-227-7440 + S00-221.724n + FAX 21

HIGHLY CONFIDENTIAL INFORMATION - ATTORNEYS' EYES OMLY

UNITED STATES DISTRICT COURT
NORTHERN DNSTRICT OF CALIFORNLA
Gase # 07ov 01658

FLNTF EXHIET NO, 0023

DOate Admithed

[
Hichcin Husrman Dupuly Clark

R - ino7

SAP-ORDI3ZISES

|.m N - ATTORNEYS  EYES ONLY

And Tomorrow MHow. is the wehicle through which
they get the maintenance services, not the customer-based
that we’re going after. It’'=s also--it'=s not a 75 percent
discount, it*s a 75 percent credit on their original
PeopleScft, JD Edwards investment, S0 as a result of that.
basically I think what we’'re locking at, and if you want to
laook at it from scrt of the £financials perspectiwve, the
raticnale is more arcund the value, if you want, that these
cestomers represent as a potential future set cf customers
for SAP applicaticons. BAnd itfs--the wvalue was estimated by
Oracle, rightfully or wrongly, as $10 billicen. What we
believe is that this customer base is not necessarily captive
by Oracle. I think this customer base has to make a choice
right now.

. I had & couple of quick questions. One

SAP-OR00320578

PX0023
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SAP AG Phone Conference

- January 19, 2005 (F

s on the Oracle announcements.

ipanta Hqt the call is being r

» I'd like Lu lovile BLll MuDermol
.

us they

=

accglgrat

industry’s most i-‘.':-'.[_‘-i-‘:l._'i.{—'.ni:-_*.-.“] Chird=party maintenance provider.

don’t want to go on any forced marches. So, to
@ thiz pffering, ESAP has acguired Tomorrow How, the

Phone Conference

t\at this is very
arket leadar, and we

Ubiqua/Nation-Wide Reg}
305 Eroadway, Suite 41
Phon: 212-257-7440 + Sc)

components, Let me spell them out for you. One: a
mailntenance offering on existing investments customers have

ﬂur Eafe Pagsage program has three key

made in PeopleScft and JDE. Two: extension through SAF
Hgtﬂ&avg:, and threa: mlgratlun tD mySAE ERP.

HIGHLY CONFIDENTIAL INFORMATION - ATTORNEYS' EYES OMLY

UNITED STATES DISTRICT COURT
NORTHERN DNSTRICT OF CALIFORNLA
Gase # 07ov 01658

FLNTF EXHIET NO, 0023

DOate Admithed

[

Hichcin Husrman Dupuly Clark

TTICAl; CRLCICIICS SCTTUSLEC TaINConance ohg fUDECIT

We are very excit

SAP AG
Phone Conference
2
DRMATION - ATTORNEYS' EYES ONLY SAP-OR00329567

PX0023
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SAP AG Phone Conference
- January 19, 2005 (Factor

ME. S5IMON AHNDEREWS: ALl right
genae of==fram yon hased
clicnte., How many of th

¥y think that von can =

. Thank wvou. Just wanted to get =a
an the econwersatians you have with

oo 4,000 mixcd=cnvironmont Cuctomors

¥pect tn migrate over tn SBPFF And

SAP AG

apreadazhaate that are going

Phone Conference
‘| happenz to thisz market, and

305 Eroadway, Suile 408 - New York City, NY

=)

ciiatomars that were non SAP

Feocplesoft Enterprises, the
and get a better transition

HIGHLY COMFIDENTIAL INFORMATION - ATTORNEYS' EYES ONLY 2 nnheard af. End I think

choloe, There 1a ng bhetter
UNITED ETATES DISTRICT COURT
NORTHERN DISTRICT OF CALIFORMIA
Case #: 07 ov-01658-FUH

PLNTF EXHIBIT NO. 0023

Date Adenitted

EAP across the beard.

By
Nichohs Hauarman. Capey Clerk

regards to the numbers, I think we have so many analvsts on
the line right now; and I would love to see some of the

ta run that will stimulate what
I think I'm going to let you guya

do your job on predicting how many of these customers will

actually make the right cheoice and go inte Eafe Passage with
Uhiqus/Nation-Wide Reparting & Convention caf =L = = I avlually Lhink Lhal lfor=-especially four Lhal growp,

e ] tor the two customer groups, and the two common scenarics
Fhal we mee sl umers Lhal ron 33F o The corparale al Mioe

Wwith JU BEdwards in some small manufacturing site, and

financials and manufacturing with
HTML application, for bketh o

these customer bases, an offering to migrate, consclidate,

inte a solid ERP, mySAF ERP

cffering, with sclid NetWeaver platform, at today's cffering,

that they will make tha righte
cholee for them than to uae thia

vpportunity to consolidate Lo a strategic relationship with

= |

PX0023
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“Safe Passage: Winning Customers and Markets from Oracle-
PeopleSoft-J.D. Edwards” — January 20, 2005 (Factors @ & @)

: The Goal

Convert approximately 50% of the PeopleSoft and J.D.
Edwards customer installations to SAP (100% of shared
customers)

* Disrupt Oracle’s ability to pay for the
acquisition out of cash flow

* Shrink their share of the application
market

Winning Customers and Markets From
ary 20, 2004

Safe Passage:
Oracle-PeopleSoft-J.D. Edwards
CONFIDENTIAL

Janu

* Discredit their efforts to create a
next-generation application platform

ATHO 53AT SAIMNHOLLY = NCLLYW O AN T LMITINOD ATHDIH

B

IRMNEYS EYES ONLY

QOSAEZ00 MOrdYS

PX0024




“TomorrowNow Integration Meeting”
— January 25-26, 2005 Factor@

| Stephen Tseng

e —

HIGHLY CONFIDENTIAL - ATTORNEYS' EYES ONLY SAP-OR00009794

UNITED STATES DISTRIGT COURT
NORTHERN DISTRICT OF CALIFORNIA
Case #: 07-cv-01658-PJH
PLNTF EXHIBIT NO. 0161

Date Admitted:

By:
Nichole Heuerman, Deputy Clerk

PX0161




“TomorrowNow Integration Meeting”
— January 25-26, 2005 Factor@

| hen Tseng

|
p

[ ——a

EXHIBIT No.

I

HIGHLY CONFIDENTIAL - ATTORNEYS' EYES ONLY SAP-OR00009794

UNITED STATES DISTRIGT COURT
NORTHERN DISTRICT OF CALIFORNIA
Case #: 07-cv-01658-PJH
PLNTF EXHIBIT NO. 0161

Date Admitted:

By:
Nichole Heuerman, Deputy Clerk

PX0161




Executive Board Meeting Minutes
— December 15, 2004 (Factor@)

uuuuuuu

Exncutive Board Mesting

Exseutive Boand

Expeutive Board:

L - NOILYWHOANI TYILN3AIANOD ATHOIH

EEEEEE

29186200 HO-dvS

« [ he Executive Board agrees (o make a spec
=oft/SAP customers to take over responsibility for the mainienance
af their Peoplesoft HR installations and for potentially upgracing 1o
mySAP BS (offer the same conditions as for R/3 customers).

Executiva CONFIDENTIAL! SAP AG
Tapics Board Subject | Decisions / Actions Responsible Time

l Membe:

1 CEOU many -

ial offe

r o Pecple-

age 2

PX0003
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PeopleSoft License — SAP’s Expected Financial Gains
- Calculation Inputs — Revenue Components (Factor@)

Example

d
N

Source: PX0012

Conversions to SAP Apps

+
Sales of Other SAP Products

+

Maintenance

-41-



PeopleSoft License — SAP’s Expected Financial Gains
— Calculation Approach ( Factor@

Based on SAP’s Expectations at the Time of the Negotiation

@ @ ®

Expected Renewal
Rates
Customer » Total Expected

TomorrowNow

Maintenance
Customers

+

Financial Gains

SAP Profit Marglns

Other Customer
Sales / Conversions Future Value of
Converted Customers

-42-



PeopleSoft License — SAP’s Expected Financial Gains
— Calculation Inputs (Factor @)

INPUTS

Source TN Maintenance Other Revenues

Category

SAP Projections 12/04 — 1/05 S )
Number of Customers (PX0012, PX0023, PX0024, PX0161, 3,000 SOOI Loolo Ul
PX0141 Other Sales: 2,250 - 3,000
)
Minus: Customer Attrition Expected Attrition for PSFT 3.5% (per year) 3.5% (per year)
Multiplied By: Average “SAP Business Opportunity” $68,000 (per year) Conversions: up to $358K
Revenue per Customer (PX0012) ’ Pery Other Sales:  up to $86K
= Total Revenue Calculated Calculated
Multug. lied By: Profit SAP Financial Records 20% 20%
Margin (PX1760, PX1761)
Multiplied By: Discount SAP Valuation Documents 14% 14%
Factor (PX0533)
= Expected Profits
(as of 1/05) Calculated Calculated
Plus: Future Value of PeopleSoft Acquisition N/A Revenue Multiple: 4
Customers (PX0013, PX1762) Per Customer Value: $1M
= SAP EXPECTED FINANCIAL GAINS
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PeopleSoft License — SAP’s Expected Financial Gains
— Example Calculation (Factor @)

3,000 Maintenance Customers / 2,000 Converted to SAP

Future Total
2005 - 2008 Financial Expected
_ Total Total Gains from  Gains as of
SAP Expected Gains as of January 2005 Customer  Expected Less: Expected Converted January
(in $ millions) Base Revenue Costs Profits Customers 2005
Expected SAP Maintenance Revenue 3000 $ 3701 $(1110) $ 2591 N/A $ 2591
Expected Additional Product Sales 3,000 187.9 (56.3) 131.6 90.6 222.2
Expected License Revenue / Converted Customers 2,000 4279  (128.3) 299.6 440.4 740.0

Total Expected Gains as of January 2005 $ 9859 § (2956) $ 6903  $ 531.0 EENMMANKS

Sources: PX0012, PX013, PX0193, PX0533, PX1760, PX1762
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PeopleSoft License — SAP’s Expected Financial Gains
— Calculation Results (Factor@)

Calculation A Calculation B

TomorrowNow Maintenance
Customers

Other SAP Product
Customers

Converted Customers

SAP’s Expected Gains
(as of January 2005)

* Future value based on revenue multiple
** Future value based on value per customer

Sources: PX0012, PX013, PX0193, PX0533, PX1760, PX1762




PeopleSoft License — SAP Negotiation Factors

SAP’s Goals for New v

Offering
SAP’s Expected Impact v
on Oracle
v
SAP’s Expected v
Financial Gains v
v

ORACLE

Offering PeopleSoft Maintenance is Step 1 of “3-
Step Plan” to Convert Customers to SAP

Impact Oracle’s Return on $11.1B Investment by
Taking PeopleSoft Customers

SAP Increased Revenue Equals Oracle Revenue
Impact

$897 Million in Only 3 Years
Expected Customer Conversions of 2,000 to 6,000
SAP Expected Gains of $881M to $2.69B

January 19, 2005
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PeopleSoft License — Oracle Negotiation Factors

Oracle’s Goals for v
PeopleSoft Acquisition

v
Risk to Oracle’s v
Investment in PeopleSoft

v
Oracle’s Expected v
Financial Impacts

v

ORACLE

Maintenance revenue stream from 9,920
customers

Doubles Oracle ERP worldwide market share

$11.1B investment including software and support
materials

Loss of exclusive rights to copyrighted works

At least 3,000 expected maintenance customer
losses

Oracle expected financial impact

January 19, 2005
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Oracle’s Goals / Plans for PeopleSoft (Factor@)

v" Double worldwide market share in enterprise applications
v" Obtain “Best of Breed” software
v" Obtain PeopleSoft customer base (approx. 10,000)

— Maintenance relationships using copyrighted works
— On-going customer relationships

v Retain annual $1.3B maintenance revenue stream to fund further
Innovation

v" Earn a return on $11.1 hillion investment

-48-



Oracle “Rating Discussion”
— January 2005 (Factor@)

mmmmmmmm

Rating Discussion

January 2005

Confomnual arnd Progrweary

Highly Confidential Information - Attomeys® Eyes Only

Charles Phillips / Safra Catz

Confidential Information

Presentation

ORCLOD3B1T44

Rationale for the PeopleSoft
Transaction

Cenfidential and Progrietary

Expanded customer base with greater scale

Larger applications R&D budget and accelerated
innovation

Stronger competitive positioning
More high-margin recurring revenue

Accretive transaction from operations to Oracle’s
shareholders

Low risk acquisition based on planned integration

Highly Confidential Information - Attorneys' Eyes Only

27

ORCLO00381773

PX4811
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Oracle Corporation Presentation
— January 26, 2005 (Factor @)

8 REg |

Bubject;
Atachmants:

l'ﬂ ]

9

You, R it

Confidential Information

Caty Fallpgt  Fllson FnalPPT  Priios Fraloct  Rotid

&)
Vou_lntro_Fnsl bR
Here are the f[ln
2

Juergen Rottler
Executive Vice President

Oracle Support & On Demand
) &) Oracle Corporation

Integration Approach

* No disruption to customer service

- Continuity

- Consistency
« Integration

— Seamless transition, as fast as possible
» Continuous improvement

- Better Together, delivering the best

» 95% Customer retention goal

PX4809
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PeopleSoft Acquisition - Summary (Factor@)

January 18, 2005 January 19, 2005

ORACLE

ORACLE v" Non-Exclusive Rights to

. PSFT Software and Materials
v" Exclusive Rights to PSFT

Software and Materials v’ Expected Loss of Customers,
Market Share and Revenue
v' ~ 10,000 Customers

v’ 11% Increase in ERP Market

Share L
. v" Non-Exclusive Rights to
¥ $1.3B Annual Maint. Revenue PSFT Software and Materials

v" Expected Gain of Customers,
Market Share and Revenue
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PeopleSoft License - Oracle’s Expected Financial Impact
— Calculation Approach (Factor@%)

Based on Oracle’s Expectations at the Time of the Acquisition

@ @ ®

Annual Renewal Rates

3,000 Expected
Maintenance

Expected Revenues per Expected Financial
Customer Impact
Oracle Profit Margins

f

Over a 10-Year Period

Customers Lost to
TN/SAP
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PeopleSoft License - Oracle’s Expected Financial Impact
— Calculation Inputs (Factor@)

INPUTS

Category

Source
SAP Projections 12/04 — 1/05

PSFT Maintenance

Other Revenues

Number of Lost Customers (PX0012, PX0023, PX0024, PX0161, SOLO U Conversions: 1,375 - 3,000
1,375 (post-10/08)
PX0141)
Minus: Customer Attrition Expected Attrition for PSFT 3.5% (per year) 3.5% (per year)

Plus: Other License Sales

Oracle Valuation Documents

13-14% of customers

13-14% of customers

(PX0013, PX0615) (per year) (per year)

. . : Conversions: $300,000
Multiplied By: Average Revenue Oracle Valuation Documents $130,000 (per year) Other Sales:  $130,000
per Customer (PX0615) : _ .

Maintenance: 22% of license
= Total Revenue Calculated Calculated

- . . . Oracle Financial Records 0 0 0
Multiplied By: Profit Margin (PX0013, PX1758) 80% 50% - 70%
Multiplied By: Discount Factor Oracle Valuation Documents 10% 10%

(PX0013)
= Expected Profits (as of 1/05) Calculated Calculated

Plus: Future Value of Customers

Oracle Valuation Documents
(PX0658)

8.3% Capitalization Rate

8.3% Capitalization Rate

= ORACLE EXPECTED FINANCIAL IMPACTS
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PeopleSoft License - Oracle’s Expected Financial Impact
— Example Calculation (Factor (3))

3,000 Maintenance Customers / 1,375 Converted

Future Total
2005 - 2014 Financial Expected
Total Total Impact of  Impact as off
Oracle Financial Impacts as of January 2005  Customer Impacted Less: Impacted Converted January
(in $ millions) Base Revenue Costs Profits Customers 2005
Impacted Oracle Maintenance (1/05 — 10/08) 3,000/
(Impacted 1,375 Customers 10/08 — 12/14) 1,375 $ 10829 $(2166) $ 8663 $ 5199 $ 13862
Impacted Additional Product Sales (1/05 — 12/14) 1,375 342.4  (151.5) 190.9 67.4 258.3
Impacted Additional Maintenance (1/05 —12/14) 1,375 265.0 (53.0) 212.0 122.6 334.6
Total Expected Impact as of January 2005 $ 16903 $ (421.1) $ 1,269.2  $ 709.9 EENMCFLN

Sources: PX0012, PX0013, PX0615, PX0658, PX1758
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PeopleSoft License - Oracle’s Expected Financial Impact
— Calculation Results (Factor@)

Calculation A Calculation B Calculation C

PSFT/JDE Maintenance
Customers Lost to
TomorrowNow

Customers Converting to
SAP Applications

Oracle’s Expected Impact
(as of January 2005)

$1.98 Billion $2.62 Billion $3.76 Billion

* Approximately 25% annual Oracle product purchases

Sources: PX0012, PX0013, PX0615, PX0658, PX1758




PeopleSoft License — Oracle Negotiation Factors

Oracle’s Goals for v
PeopleSoft Acquisition

v
Risk to Oracle’s v
Investment in PeopleSoft

v
Oracle’s Expected v
Financial Impacts

v

ORACLE

Maintenance revenue stream from 9,920
customers

Doubles Oracle ERP worldwide market share

$11.1B investment including software and support
materials

Loss of exclusive rights to copyrighted works

At least 3,000 expected maintenance customer
losses

Oracle expected financial impact

January 19, 2005

-56-



PeopleSoft Fair Market Value Damages - Summary

$4B

$3B

$2B

$1B

$3.8B Oracle Impact

1

$2.7B SAP Gain
$2.7B Oracle Impact
$2.0B Oracle Impact I
$1.2B SAP Gain
$0.9M SAP Gain
1,375 Customers 2,000 Customers 3,000 Customers
Converted to SAP Converted to SAP Converted to SAP
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Timing of Siebel License Negotiation

September 12,

2005

January 31, 2006

May 15, 2006

September 29,

2006

Oracle and Siebel
Execute Merger
Agreement

Oracle Acquires
Siebel
($6.1 Billion)

SAP Announces
Extension of
TomorrowNow
Service to Siebel
Customers

First
TomorrowNow
Contract for Siebel
Service

License Negotiation: September 29, 2006
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Oracle and SAP Worldwide CRM Segment Market Share

2004 Market Share by Revenue Post Siebel Acquisition Market Share
15.0% 20.0%
17.5%
10.7% 15.0%
10.0% -
6.8% 6.7% 10.0% -
6.7%
5.0% -
5.0% -
0.0% - 0.0% - .
Siebel Oracle SAP Oracle SAP

Source: PX0680
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“CRM Review II”
— October 24, 2005

l Oracle acquisition of Siebel : Impact on CRM & Business Suite revenues

{ Key Message:
- Historically, SAP’s unique end-to-end process story and vendor viability enabled CRM wins

+ SAP competitive edge diminished by 40% post SEBL acquisition

PX0245
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Siebel License — SAP Negotiation Factors

Negotiation Factor

SAP’s Goals for Siebel v" Goal to convert customers to mySAP CRM

Maintenance Offering v TomorrowNow is enabler for future license revenue
SAP’s Expected Impact v~ $110M to $220M related to Siebel maintenance
on Oracle

SAP’s Expected Financial v~ 200 customers by 2008

Gains v" Expected future gains of $97M to $247M

ORACLE

September 29, 2006
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Siebel License — Key SAP Documents

Document

“Siebel Safe Passage Program
1 | Playbook” — October 2005
(PX0960)

“Business Case: TomorrowNow
2006" — 10/17/2005 (PX0958)

Email: “TN Standalone deals to
3 | Safe Passage” — 3/26/2006
(PX0037)

SAP Negotiation
Factor(s)

OO

® G

SAP Statements (quotes)

* “The opportunity is to move the 300+ SAP customers
SAP and Siebel have in common and migrate them to
mySAP CRM.”

* “Program Objectives & KPI's: Keep Oracle out of our
customer base. Provide an incentive to Siebel customers
who have a SAP footprint to migrate from Siebel CRM to
mySAP CRM.”

* “The Siebel customer base consists of 4,000 customers,
(including large number of join SAP/Siebel customers)
and presents a huge market opportunity.”

* “The maintenance offering — a key part of the Safe
Passage Program and provided by TomorrowNow — can
be used as enabler for future license revenue”

* “Biz Planning — TNow Offering for Siebel”: 200
customers (cumulated) in 2008

* “Over the long term, every $1 of TN Stand-alone revenue
this year represents $18 of originally expected Oracle
revenue”
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“Sliebel Safe Passage Program Playbook”
— October 2005 (Factors &@

RAM PLAYROOK

Siebel Safe Passage
Program Playbook

umemnary and Stralegy

1 Exocutive Summary

7 Awcormendod Launch Date
1 Progmm Objectves & KPI's

4 Messagng Strategy Overdew
P - .

5
1
1
1
1
1

The opportunity ke o move tha 300+ SAP customers SAF and Slabal have In common and
migrate tem to mySAP CRM.

i6 Fact or Fiction

Marketing Activities:

41 Tagal Sagment Profiling

42 Preliminary marketing Mix Guidancs & Calendar
43 Rafic and Flow of Ta
44 Program Marketing Activities
45  Telemarketing Conlact Strategy

Field Enabloment Assets:
51 Frogram Coment Dalivarabios
5% Salew Tooks

53 Compotiive Summary

54 Sinbel Win Backs {cuslomers)

COMFIDENTIAL INFORMATICN SAPORO0TI0353

UNITED STATES DISTRICT COURT
NORTHERN DISTRICT OF CALIFORNIA
Came 8 O7 v 1658.PIH

PLNTF EXHIBIT NO. 0960

Dt Admitted:

By
Nichode Heuerman, Deputy Clerk

PX0960
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“Business Case: TomorrowNow 2006"
— October 17, 2005 Factors@ &@

[

Frem: Fii, Chwistan PO-BAFIOU-EUFCNE 11CH-FECIPIEN T S/CH-000000 50050]

Sent 1VIS005 B4 ok —

To Ziamen, Tromss B0=SAPIOL= ELIROPE 1 CH-RECIFENT RICN-00000IEM ] Wolr, Bamd
PO=SARIOU-ELJOPE 10N - RECIPIENTSICH- COXO00MITS)

[ Josanhass, JoenllO=SAPIDUSEURCPECHRECIFMENTS/C 00000035 106]

Subject THew Budgat 2

Atiachments: Business_Casa_[How_Vorsd pet Fusiness-Case-Migrason006Vars 1,ppt;

Ingoitanie Hgh

Wit dputich hermmurrmchen, daes wi vom HL1 28 HLZ AWK Rivenue on 1op iivissn, Thow aber vergichen B 2005 den Limats
weesoppein wa {von 10,0 s 2056 Bl 22,0 M in 2008)

Thorms. & 2008 £ 2007 Frageraichen
aieery
Wann wir
Sy Banibgn da o
und go

Busnass-Case-. Iy berplste xks
gt

HIGHLY COMFIDENTRAL INFORMATION - ATTORNEYS EYES OMLY

UNITED STATES DISTRICT COURT
NORTHERN DISTRICT OF CALIFORNIA
Cane 8 07001658 B N

FLNTF EXHIBIT NO, 0058

Date Admitted:

[ —
Michole Heuerman, Deputy Clerk

PX0958
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“Business Case: TomorrowNow 2006”

— October 17, 2005 (Factor@)

Anachments Business_Casa_THow_Virsd spt: Businass-Case-Migrton2006Vars 1.ppt; Jyp mmplae xis
Impaitarca Hah

Hato Thoimas, Hate Barmd,

! e Bt G Thiow.

Pateman, cagegen sber .3k 73 FTE) boaniugan
5

Berset dans s 2t Giaba "
Wit dputich hermmurtaichen, daes wi vom HL1 20 HLZ AWK Risvene on 1op ihvissn, Thiow sber vargichen f 2005 den Uimaats
weesoppein wa {von 10,0 s 2056 Bl 22,0 M in 2008)

Thorms. & 2008 £ 2007 Frageraichen

ey
e wi tas
Sy Banibgs 2 da o
und @n
Teits,
Chvstan

= -
Business_Case_ Busiess-Case-.  Jyp tmplaeh

HIGHLY COMFIDENTRAL INFORMATION - ATTORNEYS EYES OMLY

UNITED STATES DISTRICT COURT
MORTHERN DISTRICT OF CALIFORNIA
Cane 8 U7 v 01658-B I

PLNTF EXHIBIT MO, 0058

Date Admitted:

[ —
Michole Heuerman, Deputy Clerk

lﬂiz Planning - TNow Offering for Siebel

im €M

mRawenue
Cost

5.8
4.4

21

Customers

(cumulated)

PX0958

200
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Nelson Emall, “TN Standalone deals to Safe Passage”
— March 26, 2006 (Factor(®)

Message

From: Ch=nnrew Nelson/O= Tomonownow

Sant ATETO06 113755 AM

Ta: Ch=Lon FiataD= Tomomohiow Tomomowhiow, Ch=Bob
Galbi0~ . GN=Hige O=Ti

(= o apotekerdsap.cum

Subject TN Standalone deals 1o Sate Passage

Gontieman -

it of the agenda Bms in my eecutivie Sals medting with Leo st wiak was o raview our sxisling siralegy for salling
and markating TH Standalons deals with il indopandance from SAF sales gaals and neods.

Liks last ynar, one of TN'S key compansation KPR involves support bor Saks Passage and the lorg lem SAP stratogy for
winning s cuskomrs ovir ke SAP, Alio like lost yeor, th execulive beam remains algned in our strlegy for
achieving this support though a strmtegy of TH Indapendanca. assuring we wil neither kmit TH Stand-aloms customars in
thair fubure ERP opticns or e our SUppn relaticnship i fores an SAP ICanss convration of marketing upon tham
bafom thay axprmss an imarast in mpacing thair ERF sysam or buliaing thair £ERF macmap,

Our kny axncutive SAP stakabolders, Lmo, Gard, and Shal, have unanimously supported this strategy avon though it
requires us 1o pubdicty tell the marked that cur customers ane frea 1o 5o 1o Fusion or anywhens alse whan hay ratre R

2) Over the long term, every 31 of TN Stand-alone revenue this year represents $18 of originally expected Oracle
revenue from their misguided acquisition strategy.

el i i bl = == e el il
T8, giving SAF ky when o custcmer lells us they are planning o look
into a replacement sysiem andfor retiee their PSFTUDE system.

d) I the shet wem, meany of sur i i b suppont 5 o Eho customar 1o wanl 1
Bt cat thair ERP madmap thay iy il alowing us i e Lo notify SAP
and get theem talking 1o cur parent compary.

5 It critical i # our lop sabes objectians - - *Signing with it Iy s you o
o with SAR, s et sign with TH snkess o until you chooss SAR

Operational takeaways to you three:

1) i ™ sales strateqy remains unchanged for 006

2) Usa overy opy o axplai strabégy b our it SAP 50 they why this s

in thair stralegic inlorust i loals inbut,

3) Make sune our SAP eammaies also understand this i a combined SAPITN stralegy with SAP board alignment, not
sama selish/renegade TH position.

4) Contirue bo find every opporiunity 1o help SAP field soles and marketing when they need us for one of their deals or

campaigns. ba for Safe Passage just Bke kst year and bayond our
Srdepundence” constraint, 20 go above and beyond whenever SAP asks o help.
5)  Ragional SAP oppostunity reporing Wl ba 15 D1 that whanevor wo know of an SAP

apgariunity, wa lormally communicate # 1o get SAP into the mix sarly before Oracke knows whst hit them.

Floase lerward tis o3 sppropriste 1o your beams, includig vidual SAP lsammates, who may vales an updal on ou
SUrBARGy AN rRIABCASNIP.

wWarm segasts,
Androw

Andrew Nelson

IGHLY CONFIDENTIAL INFORMATION « ATTORNEYS' EYES ONLY TH-QRO0GIATO

UNITED STATES DISTRICT COURT
NORTHERN DISTRICT OF CALIFORNIA
Case 8 07-cv-01688-PIH

FLNTF EXHIBIT NO, 0037

Date Admitted:

[ —
Hichaok Heuorman, Doputy Chark

PX0037




Siebel License — SAP’s Expected Impact on Oracle
- Calculation Results (Factor(2))

If 50% of If 100% of
Oracle’s Oracle’s
Price Price
SAP Expected TN 2007 Siebel Revenue $7.19M $14.38M
$1 of TN Revenue = $18 of Oracle Revenue 18 18
Impact to Oracle Revenue $130M $259M
Oracle Profit Margin 85% 85%

Impact to Oracle $110M $220M

Sources: PX0037, PX0958, PX0658
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Siebel License - SAP Expected Financial Gains
— Example Calculation (Factor (3))

200 Maintenance Customers / 200 Converted

Future Total
2006 - 2008 Financial ~ Expected
_ Total Total Gainsof  Gains as of
SAP Expected Gains as of September 2006 Customer  Expected Less: Expected Converted ~ September
(in $ millions) Base Revenue Costs Profits Customers 2006
Expected SAP Maintenance Revenue 200 $ 170 $(5.1) $ 119 N/A $ 119
Expected Additional Product Sales 200 8.3 (2.5) 5.8 4.4 10.2
Expected License Revenue / Converted Customers 200 41.4 (12.4) 29.0 45.6 74.6

Total Expected Gains as of September 2006 $ 667 $ (20.0) $ 467  $500 [N

Sources: PX0012, PX0193, PX0533, PX0615, PX1760, PX1762
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Siebel License — SAP’s Expected Financial Gains
— Calculation Results (Factor (3))

TomorrowNow
Maintenance Customers

Other SAP Product
Customers

Converted Customers

SAP’s Expected Gains

(as of September 2006) $97 Million

$247 Million**

i
II

* Future value based on revenue multiple
*Future value based on value per customer

Sources: PX0012, PX0193, PX0533, PX0958, PX1762, PX1760
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Siebel License — SAP Negotiation Factors

Negotiation Factor

SAP’s Goals for Siebel v" Goal to convert customers to mySAP CRM

Maintenance Offering v TomorrowNow is enabler for future license revenue
SAP’s Expected Impact v~ $110M to $220M related to Siebel maintenance
on Oracle

SAP’s Expected Financial v~ 200 customers by 2008

Gains v" Expected future gains of $97M to $247M

ORACLE

September 29, 2006
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Siebel License — Oracle Negotiation Factors

Oracle’s Goals for Siebel v

Acquisition

v
Risk to Oracle’s v
Investment in Siebel

v
Oracle’s Expected v
Financial Impacts v

ORACLE

Acquired maintenance revenue stream for 4,000
customers

Establishes Oracle as leader in CRM market

$6.1B investment including software and support
materials

Loss of exclusive rights to copyrighted works
At least 200 expected maintenance customer losses
Oracle expected financial impact

September 29, 2006
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Siebel Acquisition — Summary (Factor@)

January 31, 2006 September 29, 2006

ORACLE

ORACLE v" Non-Exclusive Rights to

. ] ] Siebel Software and Materials
v" Exclusive Rights to Siebel

Software and Materials
v’ ~ 4,000 Customers
v Increased CRM Market Share
v" $500M Annual Maint. Revenue

v" Expected Loss of Customers,
Market Share and Revenue

v Non-Exclusive Rights to
Siebel Software and Materials

v" Expected Gain of Customers,
Market Share and Revenue
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Siebel License - Oracle’s Expected Financial Impact
- Calculation (Factor@)

Based on Oracle’s Expectations at the Time of the Acquisition

@ @ ®

Annual Renewal Rates
» Expected Revenues per
Customer

Lost Maintenance

Oracle’s Expected

Customers

Financial Impact

Oracle Profit Margins

f

Over a 10-Year Period
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Siebel License - Oracle’s Expected Financial Impact

— Example Calculation (Factor(3))

200 Maintenance Customers / 200 Converted

Future Total
2006 - 2015 Financial Expected
_ _ Total Total Impact of Impact as
Oracle Financial Impacts as of September 2006  Customer  Impacted Less: Impacted Converted of Sept.
(in $ millions) Base Revenue Costs Profits Customers 2006
Impacted Oracle Maintenance (9/06 — 12/15) 200 $ 1094 $(16.4) $ 93.0 $ 710 $ 164.0
Impacted Additional Product Sales (9/06- 12/15) 200 45.2 (18.8) 26.4 7.6 34.0
Impacted Additional Maintenance (9/06 -12/15) 200 29.5 (4.4) 25.1 8.9 34.0

Total Expected Impact as of September 2006 $ 1841 $(396) $ $1445  $875

Sources: PX0012, PX614, PX0615, PX0658, PX0958 PX1758
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Siebel License — Oracle Negotiation Factors

Oracle’s Goals for Siebel v

Acquisition

v
Risk to Oracle’s v
Investment in Siebel

v
Oracle’s Expected v
Financial Impacts v

ORACLE

Acquired maintenance revenue stream for 4,000
customers

Establishes Oracle as leader in CRM market

$6.1B investment including software and support
materials

Loss of exclusive rights to copyrighted works
At least 200 expected maintenance customer losses
Oracle expected financial impact

September 29, 2006
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Siebel Fair Market Value Damages - Summary

$300M
$200M
$100M
SAP’s Expected Oracle Expected

Financial Gains Financial Impacts
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Database License Negotiation

Oracle’s Negotiating
Perspective

v" Database licensing
practices

v" Database pricing

v" Competitive relationship
with SAP and
TomorrowNow

Negotiated

Database
License Fee

SAP’s Negotiating
Perspective

v" Goals for database
software

v" Need for database
copyrighted works

v Competitive relationship
with Oracle
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Database License — Calculation Approach

Oracle Database Licensing Practices

TomorrowNow Hardware Configuration

Oracle Enterprise Edition Database Pricing

# of TomorrowNow Customers Benefiting

Total Database License Fee

@ ® & © O
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Database Licenses Needed
— Number of TomorrowNow Customers

Number of
Benefit from Oracle Database Source Customers

Local Oracle Database Environments SAP Discovery Response 71
Confirmed Cross-Use With Oracle Local Fixes Developed in Oracle
. . 43
Database Environments Database Environments
Additional Cross-Use PeogleSOﬁ HRMS 58
ustomers
TOTAL 172

Sources: PX0583, PX0602, PX2822, PX2827




Database Fair Market Value Damages - Summary

172 Customers

$240,000 $52,800 Number of
License License Years Under
Fee/Customer Fee/Customer TN Service

$55.6 Million

Sources: PX0097, PX0269, PX0583, PX0602, PX0653, PX0984, PX0996, PX2822, PX2827
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Oracle’s Damages - Summary

PeopleSoft / JDE Software & Support Materials at least $2 Billion
Siebel Software & Support Materials at least $100 Million
Database Software Materials $55.6 Million

Total Damages at least $ 2,155.600,000
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PeopleSoft License - Oracle’s Expected Financial Impact

— Calculation Inputs (Factor@)

Category

Number of Lost Customers

Source

SAP Projections 12/04 — 1/05
(PX0012, PX0023, PX0024, PX0161,

Inputs

3,000 (10/08)
1,375-3,000 (post-10/08)

PX0141)
Minus: Customer Attrition Expected Attrition for PSFT 3.5% (per year)
Multiplied By: Average Revenue per Oracle Valuation Documents
Customer (PX0615) $130,000 (per year)
= Total Revenue Calculated Calculated
. . . Oracle Financial Records
Multiplied By: Profit M 80%
AR rorMargin (PX0013, PX1758) ’
Multiplied By: Discount Factor Oracle Valuation Documents 10%
(PX0013)
= Expected Profits (as of 1/05) Calculated Calculated

Plus: Future Value of Customers

Oracle Valuation Documents
(PX0658)

8.3% Capitalization Rate

= ORACLE EXPECTED FINANCIAL IMPACTS
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PeopleSoft License - Oracle’s Expected Financial Impact
— Example Calculation (Factor @p))

3,000 Maintenance Customers /1,375 (Post 10/08)

Future Total
2005 - 2014 Financial Expected
Total Total Impact of  Impact as off
Oracle Financial Impacts as of January 2005  Customer Impacted  Less: Impacted Converted  January
(in $ millions) Base Revenue Costs Profits Customers 2005

Impacted Oracle Maintenance (1/05 — 10/ 08) 3,000/

(Impacted 1,375 Customers 10/08 — 12/14) 1,375 $ 10829 $(2166) $ 8663 $519.9 $ 1,3862

Sources: PX0012, PX0013, PX0615, PX0658, PX1758
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PeopleSoft License - Oracle’s Expected Financial Impact
— Calculation Results - (Factor@)

PSFT/JDE Maintenance
Customers Lost to
TomorrowNow

Oracle’s Expected Impact

(as of January 2005)

Calculation A Calculation B Calculation C

$1.36 Billion $1.82 Billion $2.46 Billion

Sources: PX0012, PX0013, PX0615, PX0658, PX1758
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PeopleSoft Fair Market Value Damages - Summary

$3B
$2.7B SAP Gain
$2.5B Oracle Impact
$2B
$1.8B Orafle Impact

$1.4B Oracle Impact $1.2B SAP Gain

$1B
$0.9M SAP Gain
1,375 Customers 2,000 Customers 3,000 Customers

Converted to SAP Converted to SAP Converted to SAP



Siebel License - Oracle’s Expected Financial Impact
— Example Calculation (Factor @)

200 Maintenance Customers / 200 (Post -10/08)

Future Total
2006 - 2015 Financial Expected
_ _ Total Total Impact of Impact as
Oracle Financial Impacts as of September 2006 Customer Impacted Less: Impacted Converted of Sept.
(in $ millions) Base Revenue Costs Profits Customers 2006
Impacted Oracle Maintenance (9/06 — 12/15) 200 $ 1094 $(16.4) $ 93.0 $ 710 $ 164.0

Sources: PX0012, PX614, PX0615, PX0658, PX0958 PX1758
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Siebel Fair Market Value Damages - Summary

$300M
$200M
$100M
SAP’s Expected Oracle Expected

Financial Gains Financial Impacts
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Oracle’s Damages - Summary

PeopleSoft / JDE Software & Support Materials at least $1.5 Billion
Siebel Software & Support Materials at least $100 Million
Database Software Materials $55.6 Million

Total Damages at least $ 1,655.600.000
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