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Attorneys for Defendants

SAP AG, SAP AMERICA, INC., and

TOMORROWNOW, INC.

UNITED STATES DISTRICT COURT
NORTHERN DISTRICT OF CALIFORNIA

ORACLE USA, INC., et al.,
Plaintiffs,
V.

SAP AG, et al.,

Defendants.

SV1-91864v1

OAKLAND DIVISION

Case No. 07-CV-1658 PJH (EDL)

CORRECTED EXHIBIT 38 TO THE
DECLARATION OF THARAN GREGORY
LANIER ISO DEFENDANTS’ RENEWED
MOTION FOR JUDGMENT AS A MATTER OF
LAW AND NEW TRIAL MOTION

CORRECTION OF DOCKET ITEM NO. 1045-38

Date: July 13, 2011

Time: 9:00 a.m.

Courtroom: 3, 3rd Floor

Judge: Hon. Phyllis J. Hamilton
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Amended Trial Stipulation and Order No. 1 (November 2, 2010
Trial Stipulation and Order Regard
Liability (November 2, 2010

Ing Contributory Infringement

N stipulates to all liability

on all

4

P

=

Telephone: (415} 393-2000
Facsimile: (415) 393-2286

donn.pickect@
geoft howard @bingham.com

7-cv-01658-PJH  Documentoss  Filed11/02/10

Robert A Miilsised
Jason McDonell (SEN
rln e Wallace (SBN |

DAY

5 Cat omis Siret,:
San Prancsco, CA. 9
Telephone

Fredonell jondsdn
ewallace@jonesday co

Cased.0T-cv-01858-PJH  Documentd65 Filed11/02/10 Page2 of 4

Pursuant to Local Rule 7-12, Plaintiffs Oracle USA, Inc., Oracle International

‘Plaintiffs” or “Oracle”) and Defendants TomorrowNow,

Corporation and Systems, |

Inc. (“T]

SAP AG, and SAP America, Inc. (“SAP”; and, together with TN, *Defendants™;
and, all together with Oracle, the “Parties”), jointly subimit this Trial Stipulation and [Proposed]

cla ation of certain defenses,

Order regarding liabi

y, dismissal of certa

ms, the prese

abjections to evidence at iri

ind the length of the Parties” evidentiary presentations and

arguments.

SAP stipulates to vicarious |

iability on the copyright

claims against T

Atorneys for Defendants

T
| | 14 €105 74-1000 Houston, TX 77002 14 1 TN stipulates to all liability on all claims (preserving no defenses,
1| BianAM MecuTC] 5 (510)874-160 Teglome: 3D 15 including any raised on summary judgment but retaining all defenses to damages as described in
N 72357) Cased:07-cv-01658-PJH Document986  Filed11/02/10 Page2of 2 s ~lummmfﬂ“ﬂw com L\ﬁ:ﬂf&v m“‘fd“ : = v Juce S e
2 I‘;{,[I’E"“,'\*I“"“F’:*\Q’i“l Iy 16 DORIAN DALEY (su 120019 tuchsjonesday.com 16 paragraph 5 below), TN therefore stipulates to all lisbility on Oracle’s elaims for copyright
ZACHARY ] ALINDER (SBN 209009 )
3 | REE HANN (SN 213695 ) 17 NI fmm\m NS Attomeys for Defenda 17 infringement, violations of the Federal Computer Fraud and Abuse Act and California’s
o | T Embarcadero Center 1 Plaintiffs Oracle USA, Ine. (“Oracle USA”), Oracle International Corporation R Crer A bt v AP AL AP T
San Francien, CA 94111 18 s TOMORROWIICW. T 18 Computer Data Access and Fraud Act, breach of contraet, intentional interference, negligent
s| T 2 | (“0IC"), and Siebel Systems, Inc (“SSI"; and, together with Oracle USA and OIC, “Oracle™) N
19 w,a“ daley@oracle.com 19 imerference, unfair competition, trespass to chattels, unjust enrichment/restitution an
6 3 | and Defendants SAP AG, SAP America, Inc., and TomorrowNew, Inc (“TN" and, together with jennifer gloss@oracle.com
20 20 accounting. SAP will not contend that Oracle has failed (o prove indirect liability s to SAP due
7 4 | SAP AG and SAP America, Inc., “Defendants”, and, all together with Oracle, the “Parti Attorneys for Plaintiffs
2 Oracle USA, Inc. et al. 21 t0afailure of proof against TN.
3 5 | jointly enter this Stipulation and Order . ’ : o
RIS 2 UNITED STATES DISTRICT COURT 2 2 SAP stipulates o vicarious lisbility on the copyright claims against TN in
9 1 IES (A4 mitted Pros Hox Vics) 6 NOW, THEREFORE, THE PARTIES HEREBY STIPULATE, through their NORTHERN DISTRICT OF CALIFORNIA
Rt z OAKLAND DIVISION 23 Y (preserving no defenses, including any raised on summary judgment, but ret
] \ummk Widsos 7 | respective counsel of record, as follows " : . .
Telephone: (914) 749-8200 ORACLE USA, INC., er al., No. 07-CV-01658 P 24 all defenses as to damages as described in paragraph S below) and agrees to guarantee payment
Ll g S0 3 In addition to all the other stipulations the Parties have entered into, on October 28, 2010, 25
5 MLTZMAN (SBN 144177) B Plaintiffs. 25 of any judgment awarded ag ar SAP,
12 4725) 9 | SAP AG and SAP America also stipulated with the Plaintiffs that they are liable for contributory 2 )
" 0 SAPAG, atal 26 3. Oracle dismisses with prejudice all claims against SAP except for indirect
. 0 | infringement e
- » muwu 1000 " L 27 copyright infringement and except as to any right to appeal any rulings made by the trial court
comile: (310) $74-1460 1 I STIPULATED. Pefendants
f %
" sty 28 (e, saved development costs as a basis for unjust cnrichment), which Oracle preserves for all
12 | DATED: November 2, 2010 JONES DAY GGV PHEDL)
¢ | DorIAN DALE 129049) TRIAL STIPULATION AND [PROPOSED] ORDER N{
15 JENNIFER GLOSS (SBN 1542 13 ! TRIAL STIPULATION AND [PROPOSED] ORDER NO. |
17| 500 Orace Parkay, M sop? 3
7| Redwood City, CA 94070
Telephone. (450} 506.4846 14 By s/ Seott W. Cowan
18 | Facsimile (650) $06-7114 Scott W. Cowan
15

infringement.

In addition to all the other stipulations the Parties have entered into, on October 28, 2010,

SAP AG and SAP America also stipulated with the Plaintifts that they are liable for contributory

Nichale feusrmar

- Deputy Clerk




Work Steps

Information
Reviewed

Legal Filings

Company and Industry
Research

Financial and Other Company
Documents

Depositions
Expert Reports
Trial Testimony
Stipulations

=)

©

Analysis

Analyzed Strategic Goals/

=)

Expectations of Oracle and SAP

Reviewed Oracle and SAP
Licenses / Acquisition History

Analyzed ERP Market Shares

Analyzed Oracle and SAP
Financial Records / Models

Interviewed Oracle Personnel

Considered Input From Other
Experts

Determination of
Damages
Approach /
Amount




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 SAP
Gaining?

What is Oracle
Giving Up?



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

What is SAP

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)

—~| License Value

Original Value to Oracle Value to Oracle After License Value to SAP with License

Customer Relationships

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



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

v" Does not value software and support materials at the time of the
negotiation

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

v Lower SAP maintenance price equals lower royalty paid / increased
chance of SAP converting the customer



From SAP’s Opening Statement

Running Royalty — Pegged to Success

(g 77 77

Year 1 Year 2 Year 3

7?7

Year 4

Paid Up Front License

Year 2 Year 3

Year 4

-10-



Scope of PeopleSoft Copyrighted Works Valued

105 PeopIeSoft Copyrlght Oracle Copyrighted Works
Registrations

At Least Hundreds of Thousands of v Software Objects v Software
Software Files v Software Updates Applications

« At Least Thousands of Copies of Entire » v BugFixes v Instructional

Applications v Patches Materials

v Custom Solutions
e At Least Hundreds of Thousands of

Downloads m! A

efejoiezezozede:;

T

ﬁ Oracle Software Engineers and Developers m}

Tyl ya s B 5l 9B 92 WP 0wl ol

-11-



Timing of PeopleSoft License Negotiation

January 18, 2005

Oracle Announces Plans
for Combined
Oracle/PeopleSoft
Organization

($11.1B Acquisition)

\

January 19, 2005

SAP Acquisition of
TomorrowNow /
Launch of Safe Passage
/ Public Announcement

}

|

License Negotiation: January 19, 2005

-12-



“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.

St
Altasmmants

Key Tactics:

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

W|tI iiiii drs of IBM channel partners around the world to engage
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

HIGHLY CONFIDENTIAL INFORMATION - ATTORNEYS EYES ONLY SAP-ORO0OBI046 . ! =
industries, local/state governments and HCM
TED STATES DISTRCT COURT B Wrap up the first half 2005 Safe Passage campaign at the SAPPHIRES with high profile closing
D o CALFORNA events and special tracks to further education and nurture PeopleSoft and J.D. Edwards
PLNTF EXHIBNT NO. 0141 CUStOmerS
Date Adrmetted. -

By,
Wichote Tutrman. Degaty Clerk

PX0141
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Oracle and SAP ERP Worldwide Market Share

2004 Worldwide Market Share Post PeopleSoft Acquisition Market Share

60% —57/% 60% ——5/%

50% -

50% -

40% - 40% -

30% -

30%

23%

20% -

20% -

12% 11%*

10% - 10% -

0% -
SAP Oracle  PeopleSoft SAP Oracle
* Oracle paid $11.1 billion to acquire 11% market share

0% -

Source: SAP Document - “The Truth About Oracle’s Claims” (PX0157) 14




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

Unknown

From: Wended], Michael

Sent: Thursday, February 03, 2005 8:2% PM

Te: MeStravick, Gragory

Subject: RE: "CLEAR SAILING® SYLT 2005
-

G

Mo mention of Pariners

1.

Mike Wendell
+1215 283448

RE!
I've seen no oroaress on aetting Partrers enoaged.

REDACTED

~-=—Q0rignal Message——-

From: Homiish, Martin

Sent: Thursday, February 03, 2005 8:27 PM

To: Kagermann, Henning; Agassi, Shai; APOTHEKER, Leo; Oswald, Gerhard; Zencke |
Heinrich, Claus

Cc: Brachey, David; Mann, Steven; Popper, Susan; McCarthy, Anne; Wohl, William; G
Gregory; McDermott, BIN; Gupta, Gitamjal; Baur, Thomas; Crean, Tim; Herzberg, Mk
Thomas; Brice, C. Edward; Breuer, Martin; Rossius, Stephan; Sander, Edward; Proscd
Busse, Tarsten; Tedescn, Costanza; Steinert, John; Peterson, Karen; Vaughan, Jane;
Michaed; Tseng, Stephen; Chou, Carlos; Clarke, Christopher; Bauer, Steve; Degler, T4
EBrubake:, Brad

Subject: "CLEAR SATLTNG® 5YLT 2005
Importance: High

Dear Board Members:

of o

HIGHLY CONFIDENTIAL INFORMATION -

program management approach and current activities — now called "Clear Sa

Document 1 sets the stage for our next sustaining phase of activities, reprises

strategies (lactics for which will evolve rapidly), and deseribes our core team

approach. Our Global Marketing team will provide overall stratcgic and proje
eoordimation, with Gita Gupta as project manager under Dave Bradley's direet
<< File: Clear Sailing Project Management.zip ==

: Situation Analysis

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

solutions.

< Media interest is high — provocative statements
from Oracle, and simple statements from executives will
drive the news cycle in most key markets.

< Recent SAP share price drop caused mainly by
disappointment on SAP operating margin guidance
coupled with Oracle projections of strong top line and
margin targets. Some possibe selling by hedge funds
and long-term holders taking profits due to “lack of a
catalyst” to drive near term SAP share price and SAP
trading at highest valuation in peer group.

® SAP AG 2005, Confidential, Clear Sailing

after nine good quarters in the US

Ao

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

Document 2, provided by the Global Co ications team, ef] ively sumntes
1dvwid i

ies and activities.
<< File: Clear Sailing C ions R dations. ppt ==

Daocument 3, provided by Shai and Peter Graf, identifies a set of focused questions that will trip Cracle
up, since Oracle cannot answer these questions credibly. This document is intended as input into
Communications strategy and tactics. Ii alse contains facts about Oracle’s echnical weaknesses thal we
can useas background information. for further activities. Finally, it summarizes the truth about SAP's

1

ATTORNEYS' EYES ONLY

UNITED STATES DISTRICT COLRT
NORTHERN DISTRICT OF CALIFORNIA

Case # 0T-cv-01658-PJH
PLNTF EXHIBIT NO. 0171
T ——

SAP-OR 00126418-17 (COLOR 000001)

PX0171

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.

-15-



PeopleSoft License — SAP Negotiation Factors

SAP’s Goals for New v' Offering PeopleSoft Maintenance is Step 1 of “3-

Offering Step Plan” to Convert Customers to SAP
SAP’s Expected Impact v~ Impact Oracle’s Return on $11.1B Investment by
on Oracle Taking PeopleSoft Customers
v SAP Increased Revenue Equals Oracle Revenue
Impact
SAP’s Expected v' $897 Million in Only 3 Years

Financial Gains v Expected Customer Conversions of 2,000 to 6,000

v SAP Expected Gains of $881M to $2.69B

ORACLE §

January 19, 2005

-16-



PeopleSoft License — Key SAP Documents

Document

(1
SAP
Goals

€

Impact on  Financial

Oracle

SAP NEGOTIATION FACTORS

(3

Gains

Presented To/
Received By

Executive Board Meeting Minutes

(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 Agassi, Apotheker,
3 12/23/2004 SAP” (PX0012) X X Kagermann, Oswald
« . : Agassi, Oswald, Shenkman,
4 1/5/2005 PeopleSoft 1-2-3" Version 1.2 (PX0015) X X 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 1/95-26/2005 TomorrowNow Integration Meeting N N Oswald, Ziemen, Nelson, Ravin

and Others

-17-




PeopleSoft License - SAP’s Goals For New Offering
(Factor (2))

Presented To /

Document Received By SAP’s Goals (quotes)
* “The Executive Board agrees to make a special offer to
1 Executive Board Meeting Minutes SAP Executive PeopleSoft/SAP customers to take over responsibility
—12/15/2004 (PX0003) Board 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.”

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

Agassi, Oswald,
Mackey

Agassi, Apotheker,

“A Roadmap for PSFT Customers * “SAP provides ongoing support for PSFT software until

3 | to SAP” - 12/23/2004 (PX0012) Kagermann, 2009"
Oswald
Csuasft%rz?;:a;gn% \'\/AV;?EQE from Aggw;ge;?n?ﬁ:ﬁ b |« “Safe Passage features 3 fundamental elements: 1.
4 ’ ’ Maintenance of PeopleSoft and J.D. Edwards

Oracle-PeopleSoft-J.D. Edwards” Ziemen, Mackey

— 1/16/2005 (PX0141) and Others applications




PeopleSoft License - SAP’s Goals For New Offering
(Factor (2)) - cont.

Presented To /

Document Received By SAP’s Goals (quotes)
* “To accelerate this offering, SAP has acquired

TomorrowNow"

SAP AG Phone Conference — | * “Our Safe Passag.e program has three !<ey .

5 Public components. One: a maintenance offering on existing

1/19/2005 (PX0023) ) :
investments customers have made in PeopleSoft and
JDE.”

* “This offer is a global offer.”

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

* “Our Offering: SAP will offer full product maintenance
SAP Executive and support for all PeopleSoft and J.D. Edwards

Board products, and provide that support through
TomorrowNow.”

Oswald, Ziemen,
Nelson, Ravin and
Others

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

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

-19-



PeopleSoft License - SAP’s Expected Impact on

Oracle (Factor (2))

Document

Presented To /
Received By

SAP’s Impact on Oracle (quotes)

“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)

Agassi, Oswald,
Mackey

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

Public

SAP Executive
Board

* “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”

-20-



PeopleSoft License - SAP’s Expected Financial Gains

(Factor(3))

Document

“A Roadmap For PSFT Customers to SAP” -
12/23/2004 (PX0012)

“Safe Passage: Winning Customers and
Markets from Oracle-PeopleSoft-J.D.
Edwards — Executive Overview” — 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)

“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
e $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
* 9920 x 60% = 5,952

21-



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

Expeu! 'd MMty DENTIALY 000 SAFPAG
Decarber 150, 2004 . I
linutes
- xecul ENT, AP AG
IIIII T __ _ — Minutes
Executive Board Mesting ) . ) -
e o e bisct | Do Acti | Responsible L Time 1
“ i
I — S —
Frecutive Basrd:

s The Executive Board agrees to make a special offer o People-
soft/SAP customers to take over responsibility for the mainienance
of their Peoplesoft HR installations and for potentially upgrading 1o
mySAF BS (offer the same conditions as for Rf3 customers),

x4 23 o I — I -
Wi Aagecminn 3 Baard Wanling Minizes | December 190, 2004 =TH
pare: 2 0 ® &
e 2
o
=}
2
..,.,— 8
G
[ ORMA SAP-OR O
rrrrrrrrrrrrrrrrrrr
nnnnnnnnnnnnnn Y
Gase #: 07-cv-016568-PIH
PLNTF EXHIBIT NO. 0003
Data Asmittod:
By
Nichote Heusrman, Dapuly Clark

-22-




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

1

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

Hare's a rlatively brief summary emall as well. Please lel me know your houghls hare andior nexd stéps. Them & a
pratty shor window of opportunity ko easily altract talenl

., Step 2 — Drive incremental revenue through composite applications

Finm not sure Bow Broadly you envisioned this program. but suppariing all product lines and system landscapes would be

difcultiexperaive. Torpeting heavily used modules in HCM ard Firanciils is mone viable 31 lsast 1o star and has the

st allraclive custamars. Thore i & group called Tomarowilow afaring JD Edwards suppor lor soma tima ral might
 good SUBCONFCINT o Alow BAI i tacis on lnege nares, Bt SUI suppon all produc! Bimilios.

To lead this type of eflorl, Tom Shislkds (ran HR
wil el move from Sydnay) s a problem. bl be

] tep 3 — Upgrade Peoplesoft customers to mySAP ERP

he et leial down, thara are many capabie pog
i rew 1 {

M thve scope of suppoet k4 chns wned Cmcks lys b6
pretty quicidy. It hould be possiblo o recruil Pe
soime Kiey leaders in place suon i 1he cftical succoss 1aciar, then the

o T T P . DSy ey g o o ore
Bangalons as wall 3  loxcais arad galtiog
protatly s ample gu amer

e Hlmes winderw
o of Q1 200
uop.

s o sl
Al mass and ex-\cn.mg m this efiort -.al.-* mwv—

will e (et b 3 (atle Iumnm-.

Step 2 - Inkograbe exksling £Apps M crealh naw xAppalcompceiies INaL inlegrale with Peopiesof product
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HIGHLY CONFIDENTIAL INFORMATION - ATTORNEYS' EYES ONLY SAP-ORD0162690

UNITED STATES DISTRICT COURT
NORTHERN DISTRICT OF CALIFORNIA
Caso #; 0T-Cv-01658-PJH

PLNTF EXHIBIT NO. 0006

Dalu- Admitted:

e T P X O O O 6
HIGHLY CONFIDENTIAL INFORMATION - ATTORNEYS' EYES ONLY SAP-OR00162693
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“A Roadmap For PeopleSoft Customers to SAP”
- December 23, 2004 (Factor @

T Messoge
From: T man, Thomas [C=SAPIU= EURDEE 1GN=RECIPIENTSICN-000000042534]

_ _
S SRR eSS Ao, SAP Business Opportunity

Shai PO=SAPICA = Americadion=Recipients/cn=0000001 15784), Homiish, Marin
VO= SAPI i

(=3 Kagenmann, Henning [M0=SAPIQU=EUROPECH=RECIPMENTECH-000000046262]; Ouwald
Gorhard [fO=SAPIOUS EURCPE 1/CH=RECIPIENTS/CH-000000024905] .
Hulsjeel: PaoplnSaf Altack Progmm Assumpllons
Attachments: PS_Altack_Program_12_2004_V8.ppl g I —
Lo, Shat o Customer Ins Customer InS Customer Ins
s fieed s the updstad varsion of e PeapluSoft Altack Program Frase niaian e
nchuding the bt teedback and agrenments. Switel . .
@ 75% - 25%) 250 25.000.000,00 375 85.200.000,00 750 268.154.500,00 Upswitch Total: 1,375
P CrossSell {average
Ealmadie deal size § 70K) 500 35.000.000,00 750 58.450.000,00 1000 85.886.500,00 Cross Sell Total:
;":3:.'?:&'.',7‘.2‘3"22‘;’:;':_'&‘:%:1;";’;:;;’;7;‘&“?23!‘;: 'I:‘;"T;“‘r“'“. - Maintenance {17% on P
e oy o 1PN o R yeen SO amount of licenses) 500 | 34.000.000,00 1500 102.000.000,00 3 OOO 04.000.000,00
Mary Chetsteas and o very happy New Year, su “ |I'I s %mu‘nm’m 245‘ “D_ mu‘m ’ - X
Themas
$897 Million
- 9 §900

9
= $800

$700 — O UpSwitch
$600 — L[] Cross Sell
- O maintenance

> Growth: $ 558.041.000

$500

$400

$300 !
$200 Growth: § 245.650.000

HIGHLY CONFIDENTIAL INFORMATION - ATTORNEYS' EYES ONLY sap-oR00d $100
UNITED STATES DISTRICT COURT l
HORTHERN DISTRICT OF CALIFORNIA $0 © . > 9]

Cave £: 0T-cv-01855-PIH

Dot A 2004 2005 2006 2007 w

By:
Hichole Heuerman, Depaty Clerk

@ AP AG N4, Thamas Fiemen H0

PX0012
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“PeopleSoft Attack Program”
- December 23, 2004

Messuge
From: CIPIENTSACN=000000034205]

. 12/23/2004
Ta: E 2icn=Reciplentalens 000000 135214], Tomb,

lsicn=000000048758]
cc: 1 s ™ iplentsi: ], Ziemen, Thomas
SAPIOUSEUROPE 1 ICN=RECIFIENTSICN=000000042694]. Oswakd, Garhard
[ SAROU=EUROPETICH=RECIPIENTSICHN=D000000345056]
Subject: f‘wlﬂsall Altack Program

~actor

Hi Bernd and Greq,

VEersio

Thomas Ziemen in my team has put together for the board a PeoplaSoft Attack Program. Enclosed plaase find the latest
n. Henning, Leo, Gerd and Shai had given input and extensive guidance on this. - ) o

r 4

It affaring (sea pags 5-8) to PS cuslomurs will have 3 parts:
- Maintanance services

= Intagration senvces

= 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

Best rogards,
Bamd,

—Ursprunglichi Hac

Gasendet:

Ant m; Wood, Nigd; Welz, Bernd; Schohen, Jochen
vatreff:

Dear all,

pleasa find enclosed the he FeopleSoll Attack Program Presonlalion

If applicable arward this 1o other people involved

viary happy New Year,

Marry Christma
Kind ragards. Thomas

Thumss T

Lhsoles
Exhibin_\T] %2

Holl

Thuman, CSR

1w

g e 530 .COT)

Fomas.

HIGHLY CONFIDENTIAL INFORMATION - ATTORNEYS' EYES ONLY BAP-ORD0483S00

Thomas Ziemen
Service Solution Management
SAP AG

i e SRS e e

PX4814
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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”

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

establish or re-invigorate relationships with potentlally thousmds of new ﬁnd e)ﬂstmg customers.

Strategy Esy Dﬂenng fuII 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.

c e exsuny

PeopleSoft and JDE installations by perhqpa comblnlng the IBM BCS PeopleSoft’JDE practice
with the SAP practice and enable hundreds of IBM channel partners around the world to engage

H E"_'.I’ Ta EtICE PeopleSoft and JDE 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 | mnt 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.

uuuuuuuuuuuuuuuu
PLNTF EXHIBIT NOL 0141
Diater Al

THE BEST-RUN BEUSINESSES RUN SAP L‘ I

PX0141
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SAP AG Phone Conference
- January 19, 2005 (Factor (2))

ME. SHAI AGASSI: And Tomorrow MNow. is the vehicle through which
they gett the maintenance services, not the customer-based

SAP AG that we’re going after. It’'=s also--it'=s not a 75 percent
discount, itf's a 75 percent credit on their original
Phone Conference PeopleSoft, 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

R OR U PTS P RELTEOEL raticnale is more arcund the value, if you want, that these

P ST 440 + danamiregt < FAK mi customers represent as a potential future set c¢f customers

for SAP applicaticns. BAnd itfs--the value was estimated by

Oracle, rightfully or wrongly, as 510 billion. What we

helieve is that this customer base is not necessarily captive

by Oracle. I think this customer base has to make a choice
right now.
R -
k
HIGHLY CONFIDENTIAL INFORMATION - ATTORNEYS' EYES ONLY SAP-ORMI2HE65 0. T had & couple of quick guestions, One
UNITED ETATES DISTRICT COURT BAP AG
NORTHERN DISTRIGT GF CALIFORNIA Fhone Conference
Case #: OT-cv-01658-FIH 13
FLNTF EXHIBIT NO. 0023
DOate Admithed:
By:
HNichcie Heusrman Depurty Ciark
T T e T T T - ATTORNEY S’ EYES ONLY SAP-OR00329578

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

Safe Passage:
Oracle-PeopleSoft-J.D. Edwards
January 20, 2004

CONFIDENTIAL
ANO 53AT SAIMNEOLLY = NCLLYWEOAMT TYIANITEMNOD LTHDIH

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

B

IRNEYS EYES DMLY

QOSBAZ00 HMOFdYsS

PX0024
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“TomorrowNow Integration Meeting”
— January 25-26, 2005 (Factor@)

TomorrowNow
Integration Meeting
25-26 January 2005

Business and Resource Planning (1)

Customer base for TNow Maintenance Services

Stephen Tseng 54 existing TNow customers, planned for 2005 including JDE,
up to in 2009

2000 joint SAP/PSFT customer as primary focus, covered in 2005

Scenario 1: customers in 2009 (2,5x original TNow planning)
Scenario 2: customers in 2009 {5x original TNow planning)

7
15:1 customers per Primary Support Engineer, 7 PSE per 100
7,5:1 customers per Development Support Engineer, 13 DSE per 100
PeopleSoft Enterprise One and World (30 FTE per 100 customers)
10:1 customers per PSE (in 2005/2006), 10 PSE per 100
5:1 customers per DSE (in 2005/2006), 20 DSE per 100
Assuming PeopleSoft Enterprise planning ratios for 2009

) SAP AG F004 THR of Pressntaton | Epcaker Nama | 24 T~ i ES R 5 m

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

PLNTF EXHIBIT NO. 0161

Date Admitted

BY:

Nichole Heuerman, Deputy Clerk

PX0161
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“TomorrowNow Integration Meeting”
— January 25-26, 2005 (Factor@)

TomorrowNow
Integration Meeting
25-26 January 2005

Stephen Tseng

Introduction

On behalf of Gerd Oswald, member of SAP’s executive board
res ponsi!:fle fon: Service & Support, welcome to the SAP

Merger presents a huge opportunity for us

. ch of
our Safe Passage offering which surprised the analysts and
especially ORACLE

TNow will serve as major cornerstone of our Go-to-market
strategy as our key Service-delivery unit

Let’s do it Together Now !!!

PX0161
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PeopleSoft License - SAP’s Expected Financial Gains

(Factor @)

Document

“A Roadmap For PSFT Customers to SAP” -
12/23/2004 (PX0012)

“Safe Passage: Winning Customers and
Markets from Oracle-PeopleSoft-J.D.
Edwards — Executive Overview” — 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)

“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
e $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
* 9920 x 60% = 5,952

31-



PeopleSoft License — SAP’s Expected Financial Gains

Factor@)

Example

|: SAP Business Opportunity

Conversions to SAP Apps

+
Sales of Other SAP Products

+

O UpSwitch
OcCrossSell —

Maintenance

Source: PX0012
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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

+ _ otal Expect
SAP Profit Margins Financial Gains
Other Customer
Sales / Conversions Future Value of
Converted Customers

-33-



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

Category Source TN Maintenance Other Revenues
SAP Projections 12/04 - 1/05 P i
Number of Customers (PX0012, PX0023, PX0024, PX0161, 3,000 TIMEIRIBIES - Lol 0 2000
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
Multlp_ 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




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

3,000 Mainte
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 $(111.0) $  259.1 N/A $ 259.1
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  $ 5310 EENNVNIK

Sources: PX0012, PX013, PX0193, PX0533, PX1/60, PX1762
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TomorrowNow Maintenance

Customers

Other SAP Product
Customers

Converted Customers

SAP’s Expected Gains

(as of January 2005)

Calculation A Calculation B

i-ERE0

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

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

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
PeopleSoft Acquisition

Risk to Oracle’s
Investment in PeopleSoft

Oracle’s Expected
Financial Impacts

v

v
v

AN

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 billion investment

-39-



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

Rating Discussion

January 2005

Confidental and Propretacy

Higniy Configental information - Attorneys’ Eyes Only

Charles Phillips / Safra Catz
Presentation

Confidential Information ORCLO03B1744

Rationale for the PeopleSoft
Transaction

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

Confidential and Progrietary 2

Highly Confidential Information - Attorneys' Eyes Only ORCL00381773
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Oracle Corporation Presentation

— January 26, 2005 (Factor @)

Confidential Information

s,
Et the Ein
2

Juergen Rottler
Executive Vice President
Oracle Support & On Demand
Oracle Corporation

Integration Approach

« No disruption to customer service

- Continuity

- Consistency
* |ntegration

- Seamless transition, as fast as possible
* Continuous improvement

-_Better Together, delivering the best

« 95% Customer retention goal

PX4809

41-



PeopleSoft Acquisition - Summary (Factor@)

January 18, 2005 January 19, 2005

v Non-Exclusive Rights to
PSFT Software and Materials

v’ Expected Loss of Customers,
Market Share and Revenue

v Non-Exclusive Rights to
PSFT Software and Materials

v" Expected Gain of Customers,
Market Share and Revenue

ORACLE

v’ Exclusive Rights to PSFT
Software and Materials

v' ~ 10,000 Customers

v" 11% Increase in ERP Market
Share

v $1.3B Annual Maint. Revenue

-42-



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

@ @ ®

Annual Renewal Rates

3,000 Expected
Maintenance

Expected Revenues per
Customer
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@)

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%
FUTIEC By Froftt Margin (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 @5)

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

Future Total
2005 - 2014 Financial Expected
_ _ Total Total Impact of  Impact as of|
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 $(216.6) $ 8663 $ 5139 $ 13862

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 Calculation B Calculation

$1.36 Billion $1.82 Billion $2.46 Billion

Sources: PX0012, PX0013, PX0615, PX0658, PX1758
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PeopleSoft License — Oracle Negotiation Factors

Maintenance revenue stream from 9,920
customers

Doubles Oracle ERP worldwide market share

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 |

$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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PeopleSoft Fair Market Value Damages - Summary

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

$1.4B Oracle Impact $1ZB 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
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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

-49-



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 51.




“CRM Review II”
— October 24, 2005

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

i i Pre L
Primary Reason for Win Acquisition Post Acquisition Impact
Against Competitors?
% of deals % of deals

Sales ability to execute 35% 35% = Assume no major changes. Need renewed CRM enablement efforts

= SEBL can claim end-to-end process thru integration to ORCL, until
End to end process story 30% 10% they deliver we can win some times on FUD but only for 18 months
Vendor viability 20% 0% = SEBL vendor viability no longer in question
CRM product Capability 15%

100% 60% Ability to win diminished by 40%

Flald Buidanca, 2006 2007 2008
B 7':5HHQ!" Sample deals won w| 1 . 10 12 16
[ vendor viability — wol EREUEI"ILIE under threat thm“Hh uite)
= + eamink | Ireduction in competitive ability
+  Rockwell | lity 0.401 0.48 0.64
Timkin {(calculated at 40%)
Total S ——— 1
NORTHERN DISTRICT OF CALIFORNIA I |
Cate . T-cu1658PIH 1-Based on Field Sales survey for competitive U.S GRM Deals Q1 2004 — Q3 2005 il Misk (Hillion Eximaj : 1.52
Date Admitted 2 - Impacted Business Suite estimated based on U.S COPA Q304 thru Q205 data where CRM was core
L T — © SAP AG 2005, CRM Review, October 24, 2005, B. Stutz, D. Dencker-Rasmussen  Page 7 T
Nichole Heuerman, Deputy Clerk

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

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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'Siebel Safe Passage Progr
— October 2005 (Factors

Siebel Safe Passage
Program Playbook

Summary and Strategy

1.1 Executive Summary

1.2  Recommended Launch Date
13 Pregram Objectives & KPI's
14
45

Messaging Strategy Overeew

ram Playbook”

16,

Chapter 1.0: Summary & Strategy
Siebel Safe Passage

m:msmmmnmmlnmm:mmmsm

and e added buainsas
mmmmmmwmnmnnmmﬁﬂummm;ntrsﬁ
mmﬁmﬂuummwmmmmmmmm

o

migrate tem to mySaP CRM.

The opportunity k2 o move the 300+ SAP customers SAP and Slabal have In common and

a6 Faci or Ficfion

Marketing Activitios:

44 Taget Segmant Profiling

42 Preliminary marketing Mix Guidance & Cakndar
4.3 Rational and Flow of Tactics
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45 Twemarkeling Contact Strategy
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53 Compotiive Summ:

54 Siabel Win Backs (cuslomers)

COMFIDENTIAL INFORMATICON SAP-OROOTI03IS3

UNITED STATES DISTRICT COURT
NORTHERMN DISTRICT OF CALIFORMIA
Cawe #: O7-covD1BSS5-PIH

PLNTF EXHIBIT NO. 0950

Dt Admitted;

[
Nichobe Heusrman, Deputy Clark

»  how the Cracle acquisition of Slebel valldabes thal SAP's sirateqy of emtemirise CRM
has been and contnues o be comect

+ N3t CUBIDMETS 3 o=manding INAUSTY SPECNc 2nd 10 nd DUEINEES [FCEE5eS on 3
piatform at s aglle and open

it Is Imporiant o sell e value that SAP brings to Mese tangeted customers and not slmpiy push
fthe financial Incentive of the program. Use the Safe Passage offier (icense credt, =ic.) 35 an
Incenttve o compel tham io take action.

The Sisnel 33fe DasEa02 Drogram s intended o make the migraton to Me 3AP piatform as
SMO0th and cost effectve a5 possible. Tnew‘rmmaafn'le offer are Duncied 1o create an
“onTime, anBudqet, onallle”™ Messae for

These are two primary strategies set for this Safe Passage pogram. These sirategies support the
evoiuEon happening within the CRM Industry today.
+  FIrs, In the SAP cusiomer base, SAR misst protct this base fom encoachment by
Oracle. Wih the Sienal acquisiion, Orace will have 3 new point of entry Into our

PX0960
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“Business Case: TomorrowNow 2006”
— October 17, 2005 (Factors@ &@)

:Biz Opportunity - TNow Offering for Siebel

’::“m Klein, Christian PO=SAPOUELRORE 1/CH= RECIPFIEN TS/CN=0000000 50050)
?:m AIEH00E
t
& fmas, Jcar = The Siebel acquisition |s not expected to ciose untl early 2005
Atachmests:  Busiess aso = Dracie wil | kely expand lis Lfetime Supoort with
porancs M The Sheel customer base consisis of ) |'|I'II=|I..II|I'I;| out 50 far
. Oracie has not provided rmad maps for support and
em——— large number of joint SAR Siebel cusiomess ) and presets a huge enhancement plans
st o gt Came Thow '
o] TEATKEL Opporbunity suToundeg (e Siebelracie
a BVENL, 35 It M3y Tesze some purchase decldons by curmsnt o
a0 ko o s Sobé ho prospective cusiomers
‘wit deuliich hermsusirechan, dass wir von HL 1 B3 HLZ BAME Hovenue on o L
‘ecoppein wed (1 100 1 2005 8 23,8 e 1 2906} = Particulary Slebel cusiomens using pre-7 S-verslons should
) - onrs . according bo Garmer weigh the Implications of moving off of
oo ! - Ten suppart within the next three years
W w das [ |
O Eurcpe - A5 result of e acquistion of St by Orack,
g it ohingl € w APA
- e 58% o 0 offer 3 way out of the uncertainties ansen oy
ceise, o=e SRspe

W o8 9 = The Mamenance ofenng — a key part of e Safe Passage
P S - Program and provided by Tomomowhow — can be used 3s
anabier for future llcanse revenue, o grow malntenancs
contract volume 3ken away from Oracie and to gencrate

o Tt Jddtional maliniz2nancs ravanue for SAF
i B AP AG B, Ml emen, Seevios Soiation et m
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“Business Case: TomorrowNow 2006”
— October 17, 2005 (Factor@)

T RIS lﬂiz Planning - TNow Offering for Siebel
To: Zmen, Thomas [PO=SAPOU= EUROPE LCH-RECIPENTESCH- 000000042854 Welr, Bamad
PO=SAROU-EURCEE 1CN-RECIPIENTSCN- 00000003205

R L T R in €M
B .
e o . - m Fewenues 11,8
rbvmsen, dagegen sber .3 . 3 = Caost
e e e 10
e I At P 1 M T 81

Thormas. £ 2008 1 2067 ¥ ragarsichen B 1
Y s 5 5.8

T 44
g e e £ du Corp. 4 T
- 2
2 0 - '
vt 2007 2008
[ margn | 7% 25% 2%
- ~
Customers : - =
(cumulated) 200
< Approval to offer Maintenance Services provided by TNow for
R Siebel Customers
::mm‘" B RAR RGN, Theari TR, S Soratin M oAl h._‘l- :
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Nelson Emall, “TN Standalone deals to Safe Passage”
— March 26, 2006 (Factor(®)

Mosange

From: CHN=Andrew Nelson/O=TomomowNow

Sent: AREZ006 1137556 AM

Te: CN-Lon Fala/O- [UlmlmﬂNmﬂIﬂmme CH-Hab
GaibiO~ . CN=Mig AO=Ti

== [eo——————

Subject TN Standalone deals 1o Sate Passage

Gontieman -

Orse o The g Bems in my executie Saks meeling with Leo st weok was o rview our cxisting sirategy for salling
and mackating TH Standalons deals with hul indopandonce from SAP sales goals and needs

Like last year, ore of TS key compensation KP1s invelves support bor Soke Passage and (b lorg lism SAP siratogy for
winning thase cusiomars over o SAP. Also like Inst yaar, the sxscuti taaen mmains adgnad in our strategy for

gh o strategy of TN i wssuring wo will noithar mit TH Stand-slons customees in
Ir\clriurnm ERP npnom or use our support relationship o force an SAP liconse conversation of markoting upon them
balom thay nxpmas an inarast in mplacing thair ERF spstom or bulding thair ER5 readmap.

Our kny axeculive SAF stakahoklers, Leo, Gand, and Shal, have unanimously supported this siratogy aven hough it
requines us bo publicly bell the marko? that cur custonsers ans fres te go 1o Fusion or anywhens ol when Bwy rubios Ewic

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

1o 8 -eghmmqnl u\-alam omr Fatirg the: M PsrT.’JOI: a\vwsm
4) I the shor lerm, many of our

b upport leaxd the customer o want lo
iy icaled, abowing us i [r—————

T ot thair ERP madmap sarsor than ihoy
e gel theen kaling bo our parent compasy.

5) It esitical 1o ovescoming one of our iop sakes objsctions - - 'sngmq with Tomurrerablow wil eventaally requine you o
5O WHh SAR, 50 doa sign with TH nless o7 untl you cheass 545

Oparational taksaways 1o you thres:

1) Indepandant-minded TH Stand-alone saks sirabegy ramains for 2008

2] Usa every opporiursly o axplain our strabegy bo our L SAP s they dunl why lhis &
in thair stmiogic ilorest evon if # el ocally counter-inhuty

3) Make sum our SAR mmmnmm unclarstnd this & 5 eombinsd SAPITH sirslagy with SAP beard algrman, not
somm sbishinenogode TH posi

4) Continun to tret pesry o nppnmmqln halp SAP tald sales and markating whan they need us far one of their deats or

ot Saln Passage just ke kel year and bayond our
Indapandence” consiraint. mqoabnun and beyond whonaver SAP asks fof help.

5) Regional SAP opp reporting wil Your D s5ure thad whanever we know of an SaF

opparhunity, we formally communicate hn get SAP into the mh: sary bofore Oracks knows what hit them,

Fisase forward this a8 nppropriate io yous isams, including v . wha may val e
strategy and relationship.

Warm regasds,
Arrdruw

Andrew Netsan

HIGHLY CONFIDENTIAL INFORMATION - ATTORNEYS' EYES ONLY TH-QRODE04T0

UNITED STATES DISTRICT COURT

NORTHERN DISTRICT OF CALIFORNIA
Case £ 07-cv-01688-PIH

PLNTF EXHIBIT NO. 0037

Date Admitted:

By
Nichobe Heuarman, Dapaty Chirk

PX0037
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Siebel License — SAP’s Expected Impact on Oracle

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% 850

Impact to Oracle $110M $220M

Sources: PX0037, PX0958, PX0658




Siebel License - SAP Expected Financial Gains

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 130 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

TomorrowNow
Maintenance Customers

Other SAP Product
Customers

200

130

Converted Customers 200

SAP’s Expected Gains

(as of September 2006) $97 Million

$247 Million**

Iz

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

Sources: PX0012, PX0193, PX0533, PX0958, PX1762, PX1760

-61-



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

September 29, 2006
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Siebel License — Oracle Negotiation Factors

Oracle’s Goals for Siebel
Acquisition

Risk to Oracle’s
Investment in Siebel

Oracle’s Expected
Financial Impacts

ORACLE

v

v
v

<

AN

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, 200
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Siebel Acquisition — Summary (Factor@)

January 31, 2006 September 29, 2006

v Non-Exclusive Rights to
Siebel Software and Materials

ORACLE

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

@ ®

Annual Renewal Rates
» Expected Revenues per
Customer

Lost Maintenance
Customers

Oracle’s Expected

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 @)

L Ab0lMaintenance G 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 $ 71.0 $ 164.0

Sources: PX0012, PX614, PX0615, PX0658, PX0958 PX1758

-66-



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, 200
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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 Enterprise Edition Database Pricing

# of TomorrowNow Customers Benefiting

Total Database License Fee

© & © © ©
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Database Licenses Needed

Number of
Benefit from Oracle Database Source Customers

/1

Local Oracle Database Environments SAP Discovery Response
Confirmed Cross-Use With Oracle Local Fixes Developed in Oracle
Database Environments Database Environments
Additional Cross-Use PEg IS RIS
Customers

TOTAL

Sources: PX0583, PX0602, PX2822, PX2827

43

58

172
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Database Fair Market Value Damages - Summary

$240,000 $52.,800
License Maintenance
Fee/Custome Fee/Custome
r r

Number of
Years Under
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 $1.5 Billion
Siebel Software & Support Materials at least $100 Million
Database Software Materials $55.6 Million

Total Damages
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