
EXHIBIT 47

Case4:07-cv-01658-PJH   Document657-47    Filed03/03/10   Page1 of 3
Oracle Corporation et al v. SAP AG et al Doc. 657 Att. 46

Dockets.Justia.com

http://dockets.justia.com/docket/court-candce/case_no-3:2007cv01658/case_id-190451/
http://docs.justia.com/cases/federal/district-courts/california/candce/3:2007cv01658/190451/657/46.html
http://dockets.justia.com/


(
STOCK PURCHASE AGREEMENT

This STOCK PURCHASE AGREEMENT (this "Agreement") is made as of January 19,
2005 (the "Effective Date"), by and among TomorrowNow, Incorporated, a Texas corporation
("Company"), Andrew J. Nelson and Seth A. Ravin (each, individually, a "Seller" and
collectively, the "Sellers"), and SAP America., Inc., a Delaware corporation ("Buyer"). Each
PartY to this Agreement shall be referred to herein as a "Party" and, collectively, as the "Parties."

BACKGROUND

A. The Company is engaged in the business ofproviding third-party maintenance
andsupport forPeopleSoft and J.D. Edwards enterprise software and in related businesses
(collectively, the "Business").

B. Subject to the terms and conditions ofthis Agreement, Sellers desire to sell and
Buyer desires to purchase 100% of the issued and outstanding capital stock of the Company, on a
fully-diluted basis, free and clear of Encumbrances (the "Stock").

NOW, THEREFORE, intending to be legally bound, in conSideration of
the mutual covenants and agreements contained herein, the Parties agree as follows:

1. Definitions. For pUrposes of this Agreement, the capitalized terms not otheI."W"ise
defined in the body of this Agreement shall have the meaning ascribed to such terms in
Exhibit "I" attached hereto, which defined terms are incorporated herein by reference.

2. Sale and Purchase of Stock. On the Effective Date, subject to and upon the terms
and conditions contained herein, Sellers will sell, transfer,convey, assign and deliver to Buyer,
and Buyer will purchase and acquire from Sellers, free and clear of Encumbrances, good and
marketable title to the Stock.

3. Purchase Price. In consideration of the sale, transfer, conveyance, as~ignrnent and
delivery of the Stock, and inreliance upon the representations and warranties made herein, and
in consideration for the covenants and agreements contemplated hereby, Buyer will pay
$10,000,000 in the aggregate to the Sellers as set forth on Schedule 32 by wire tranSfer of .
immediatelyavailable funds to accounts designated by the Sellers on the Effective Date (the
"Purchase Price").

4. Allocation of Purchase Price. The Purchase Price shall be allocated to the
Restrictive Covenants and to the Stock as indicated on Schedule 4. The Parties agree to be
bound by the Purchase Price allocation as set forth on Schedule 4 and to report the transaction
contemplated herein for federal, state, and local tax purposes in accordance with such allocation.
The Parties will file their respective Tax Returns in a manner consistent with such allocation.

5. Representations and Warranties Pertaining To Sellers. Each Seller, severally, as
to his own interests, represents, warrants and covenants to Buyer the following:

5.1. Enforceability; Aut~ority. This Agreement constitutes the legal, valid and
binding obligation of such Seller, enforceable against such Seller in accordance with its terms.
Except as set forth on ScheduleS.l hereto, such Seller has the absolute and unrestricted right,

AUS:564706.7
HIGHLY CONFIDENTIAL

INFORMATION ­
ATTORNEY'S EYES ONLY

AK000006

Ex 47 - Page 1

Case4:07-cv-01658-PJH   Document657-47    Filed03/03/10   Page2 of 3

russelcl
Highlight

russelcl
Highlight

russelcl
Highlight



I
i·

JAN-18-2005 10:~9

WITNESS ThE DUE EXECUTION AND DELIVERY HEREOF, intending to
be legally bound hereby as of the date first stated above.' .

P.01

COMPANY:
~~)

TOMORROWNOW, ..

BUYER:

SAP AMERICA, INC.
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