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UNITED STATES BANKRUPTCY COURT 
 

DISTRICT OF MINNESOTA 
 
 
In re 
 

SHELDAHL, INC., 
 

 
Debtor, 

 
 

) 
) 
) 
) 
) 
) 
) 
) 
) 

 
SHELDAHL, INC. STEERING 
COMMITTEE, 
 
                 Plaintiff, 
 
vs. 
 
ORACLE CORPORATION, 

 
Defendant. 

 

) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 

Chapter 11 
 
Case No. 02-31674 
 
 
 
 
 
 
 
Adversary Proceeding No. 04-3228 
 
NOTICE OF HEARING AND MOTION TO 
DISMISS ADVERSARY COMPLAINT OR 
IN THE ALTERNATIVE, MOTION FOR 
SUMMARY JUDGMENT BY DEFENDANT 
ORACLE CORPORATION 
 
 

 
 
TO: Sheldahl, Inc. Steering Committee, by its counsel James A. Rubenstein, Moss & Barnett, 

4800 Wells Fargo Center, 90 South Seventh Street, Minneapolis, MN 55402-4129. 
 

1. Oracle Corporation (“Oracle”), by and through its undersigned attorneys, hereby 

moves the Court for the relief requested below and gives notice of hearing. 

2. The Court will hold a hearing on this Motion at 11:00 a.m. on August 4, 2004 

before the Honorable Dennis D. O’Brien in 228A U.S. Courthouse, 316 North Robert Street, 

Saint Paul, Minnesota 55101. 

3. Pursuant to this Court’s Order Establishing Case Management Procedures to 

Govern Certain Avoidance Actions dated June 21, 2004 (“the Case Management Order”), the 

hearing on this matter is being scheduled for hearing in conjunction with the first omnibus pre-

trial hearing date.  Pursuant to the Case Management Order, any response to this Motion shall be 
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served ten (10) days (if by mail) or seven (7) days (if by delivery) prior to the hearing date.  

UNLESS A RESPONSE OPPOSING THE MOTION IS TIMELY FILED, THE COURT MAY 

GRANT THE MOTION WITHOUT A HEARING. 

4. The Court has jurisdiction over this Motion under 28 U.S.C. §§ 157 and 1334, 

Bankruptcy Rule 5005 and Local Rule 1070-1.  This is a core proceeding.  On April 30, 2002, 

the Debtor filed a Voluntary Petition under Chapter 11 of Title 11 United States Code.  The case 

is now pending in this Court. 

5. This Motion arises under Rule 12(b) of the Federal Rules of Civil Procedure as 

made applicable herein by Bankruptcy Rule 7012.  This Motion is filed pursuant to Local Rule 

9013-2.  Oracle requests dismissal of Plaintiff’s Adversary Complaint for failure to state a claim 

upon which relief can be granted.   Pursuant to Rule 12(b) of the Federal Rules of Civil 

Procedure, to the extent that the Court determines that matters outside the Complaint must be 

considered in evaluating this Motion, Oracle requests that the Court consider this Motion under 

the requirements of Rule 56(c) of Federal Rules of Civil Procedure, which provides that 

summary judgment is appropriate when the Court is satisfied that “there is no genuine issue as to 

any material fact and that the moving party is entitled to judgment as a matter of law.”  Federal 

Rules of Civil Procedure 56(c). 

6. This Motion is based upon the accompanying Declaration of Justin Backs, and the 

Memorandum of Law and Request for Judicial Notice filed herewith. 

7. Pursuant to agreement of the parties, July 16, 2004 is the date by which Oracle is 

required to file a pleading responsive to the Adversary Complaint.  Pursuant to the terms of the 

Case Management Order, all matters requiring a hearing in the preference actions are required to 

be set for hearing and heard on the applicable omnibus pre-trial hearing dates, unless alternative 
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hearing dates are, for good cause shown, approved by further order of the Court.  The Case 

Management Order further requires that any applicable pleading and all supporting 

documentation be served no fewer than twenty-three (23) days if by mail or twenty (20) days if 

by delivery prior to the applicable hearing date.  The first omnibus pre-trial hearing date is 

August 4, 2004 which is less than twenty days from July 16, 2004.  Pursuant to Local Rule 9006-

1(d), Oracle requests that its Motion be heard in conjunction with the omnibus pre-trial hearing 

date on shorter notice than required by the provisions of the Case Management Order.  Oracle 

will take reasonable steps to provide the most expeditious service and notice possible by serving 

Plaintiff’s counsel by facsimile and U.S. Mail on July 16, 2004.   

WHEREFORE, Oracle requests that the Court enter an Order dismissing the Complaint 

for failure to state a claim pursuant to Rule 12(b) of the Federal Rules of Civil Procedure or 

granting it summary judgment pursuant to Rule 56(c) of the Federal Rules of Civil Procedure, 

and granting such other and further relief as the Court deems just and equitable. 

Dated: July 16, 2004   LEONARD, STREET AND DEINARD 
 
 
     By   /e/ Larry B. Ricke    

    LARRY B. RICKE (#121800) 
    KEVIN D. CONNEELY (#192703) 
150 South Fifth Street, Suite 2300 
Minneapolis, Minnesota 55402 
Telephone:  (612) 335-1500 
Facsimile:  (612) 335-1657 
 
BUCHALTER, NEMER, FIELDS & YOUNGER 
A Professional Corporation 
   SHAWN M. CHRISTIANSON (CSB #114707) 
   GEOFFREY A. HEATON (CSB #206990) 
333 Market Street, 25th Floor 
San Francisco, California 94105-2130 
Telephone:  (415) 227-0900 
Facsimile:  (415) 227-0770 
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ORACLE CORPORATION 
   DORIAN DALEY (CSB #129049) 
   JOHN WADSWORTH (CSB #166838) 
500 Oracle Parkway 
Redwood City, California  94065 
Telephone:  (650) 506-5200  
Facsimile:  (650) 506-7114 
 
ATTORNEYS FOR ORACLE CORPORATION,  
DEFENDANT 
 

 



 

 

UNITED STATES BANKRUPTCY COURT 
 

DISTRICT OF MINNESOTA 
 
 
In re 
 

SHELDAHL, INC., 
 

 
Debtor, 

 
 

) 
) 
) 
) 
) 
) 
) 
) 
) 

 
SHELDAHL, INC. STEERING 
COMMITTEE, 
 
                 Plaintiff, 
 
vs. 
 
ORACLE CORPORATION, 

 
Defendant. 

 

) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 

Chapter 11 
 
Case No. 02-31674 
 
 
 
 
 
 
 
Adversary Proceeding No. 04-3228 
 
MEMORANDUM IN SUPPORT OF 
MOTION TO DISMISS ADVERSARY 
COMPLAINT OR, IN THE 
ALTERNATIVE, MOTION FOR 
SUMMARY JUDGMENT BY DEFENDANT 
ORACLE CORPORATION 
 
 

 
  
I. INTRODUCTION AND SUMMARY OF ARGUMENT 

Defendant Oracle Corporation (“Oracle”), by and through its undersigned counsel, moves 

the Court, pursuant to Federal Rule of Civil Procedure (“Fed. R. Civ. P.”) 12(b)(6), as 

incorporated through Federal Rule of Bankruptcy Procedure (“Fed. R. Bankr. P.”) 7012(b), for 

an order dismissing the captioned adversary proceeding (“Adversary Proceeding”) commenced 

by Sheldahl, Inc. Steering Committee (“Plaintiff”), on the ground that the subject complaint, 

filed April 28, 2004 (“Complaint”), fails to state a claim upon which relief can be granted. 1   

The transfers alleged in the Complaint were payments of invoices issued under an Oracle 

                                                 
1 Alternatively, to the extent that the Court determines that consideration of this Motion involves 
matters outside the allegations of the Complaint, Oracle requests that the Court treat the Motion 
as one under Fed. R. Civ. P. 56(c), as incorporated through Fed. R. Bankr. P. 7056. 
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Software License and Services Agreement (“SLSA”) that Sheldahl, Inc. (“Debtor”) assumed.  

Because the Debtor assumed the SLSA, the alleged transfers are unavoidable under 11 U.S.C. §§ 

547.  Further, as the successor in interest to the Debtor, Plaintiff is estopped from challenging the 

Debtor’s assumption of the SLSA.  Accordingly, the Court should enter an order (1) granting this 

Motion and (2) dismissing the Adversary Proceeding with prejudice. 

II.   FACTUAL BACKGROUND 

The Debtor filed a voluntary petition under Chapter 11 of the Bankruptcy Code on April 

30, 2002 (“Petition Date”).  As set forth on page 2 of the Complaint, Plaintiff: 

…is authorized to act as a representative of the estate within the meaning 
of Section 1123(b)(3)(B) of the Bankruptcy Code and to perform the 
duties, exercise the powers, and assert the rights of a trustee under §§ 323, 
704(1), 704(2), 704(5), 704(9), 1106(a)(6) and 1106(a)(7) of the 
Bankruptcy Code (with the benefits of limitation applicable to a trustee in 
bankruptcy) including, commencing, prosecuting or settling causes of 
action, enforcing contracts and asserting claims, defenses, offsets and 
privileges. 

 

The Complaint seeks to avoid and recover from Oracle $111,447.64 in alleged 

preferential transfers (the “Transfer Total”).  A true and correct copy of the Complaint is 

attached as Exhibit 1 to the Request for Judic ial Notice in Support of Motion to Dismiss or, 

Alternatively, Motion for Summary Judgment by Defendant Oracle Corporation (“RJN”), filed 

concurrently herewith.   Attached as “Exhibit A” to the Complaint is a spreadsheet which 

purports to list (1) the check or wire transfer date of each alleged transfer, (2) the check or wire 

number corresponding to each alleged transfer, and (3) the amount of each alleged transfer.  See 

Complaint, ¶ 9. 2   

                                                 
2 Oracle does not concede the existence of any of the elements of 11 U.S.C. § 547(b), and hereby 
expressly preserves all defenses to the Complaint. 
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The two payments comprising the Transfer Total (the “Subject Transfers”) were made 

pursuant to the SLSA entered into between Oracle and the Debtor on or about April 1, 1997. A 

true and correct copy of the SLSA is attached as Exhibit A to the Declaration of Justin Backs in 

Support of Motion to Dismiss or, in the Alternative, Motion for Summary Judgment, by 

Defendant Oracle Corporation (“Backs Decl.”), filed concurrently herewith.  The SLSA is the 

master agreement that governs all Oracle products and services provided to the Debtor.  Backs 

Decl., ¶¶ 7, 15.   The preamble to the SLSA provides that “[t]he terms of this Agreement shall 

apply to each Program license granted and to all services provided by Oracle under this 

Agreement, which will be identified on one or more Order Forms.” 

On or about May 31, 2001, the Debtor placed a purchase order for certain Oracle 

software licenses and related support services totaling $334,342.92 (the “Purchase Order”).  A 

true and correct copy of the Purchase Order is attached as Exhibit B to the Backs Decl.  The 

Purchase Order was payable in 12 equal monthly installments of $27,861.91, commencing June 

15, 2001 and ending May 15, 2002.  Backs Decl., ¶ 10.  The parties also executed an Oracle 

Ordering Document dated May 31, 2001, the same date as the Purchase Order (“Ordering 

Document”).  The Ordering Document reflects the software licenses and support services listed 

in the Purchase Order, and has the same total purchase price.3  Backs Decl., ¶ 11.  A true and 

correct copy of the Ordering Document is attached as Exhibit C to the Backs Decl.  The first 

page of the Ordering Document references the SLSA as the governing agreement, denoted 

SLSA-267419-01-APR-97.  

The Debtor made the two payments comprising the Transfer Total (as set forth in Exhibit 

A to the Complaint) pursuant to the Ordering Document, which is governed by the SLSA.  Backs 

                                                 
3 Oracle notes that there is a de minimis four cent difference between the totals in the Purchase 
Order and Ordering Document.   
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Decl., ¶¶ 13 - 15.   The first of the two payments was in the amount of $27,861.91, the exact 

monthly installment amount set forth in the Purchase Order.  Backs Decl, Ex. B.  The second 

payment, in the amount of $83,585.73, corresponded exactly to three monthly installment 

payments.  

The Debtor moved to assume and assign the SLSA through a Notice of Hearing and 

Motion for Order Authorizing Assumption and Assignment of Executory Contracts and 

Unexpired Leases [Docket No. 177], filed on or about July 10, 2002 (the “Assumption Motion”).  

A true and correct copy of the Assumption Motion is attached as Exhibit 2 to the RJN. 

The Court granted the Assumption Motion and approved the Debtor’s assumption and 

assignment of the SLSA through an order entered on or about August 20, 2002 (the “Assumption 

Order”).  A true and correct copy of the Assumption Order is attached as Exhibit 3 to the RJN.   

III. LEGAL STANDARD  

Fed. R. Civ. P. 12(b) provides that “[e]very defense, in law or fact, to a claim for relief in 

any pleading … shall be asserted in the responsive pleading  … if one is required, except that the 

following defenses may at the option of the pleader be made by motion: … (6) failure to state a 

claim upon which relief can be granted.”  Moreover, “[i]f, on a motion asserting the defense 

numbered (6) to dismiss for failure of the pleading to state a claim upon which relief can be 

granted, matters outside the pleading are presented to and not excluded by the court, the motion 

shall be treated as one for summary judgment and disposed of as provided in Rule 56, and all 

parties shall be given reasonable opportunity to present all material made pertinent to such a 

motion by Rule 56.”   

Accordingly, to the extent that the Court determines that matters outside the Complaint 

must be considered in evaluating the Motion, Oracle requests that the Court consider the Motion 
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under the requirements of Fed. R. Civ. P. 56(c), which provides that summary judgment is 

appropriate when the Court is satisfied that "there is no genuine issue as to any material fact and 

that the moving party is entitled to judgment as a matter of law."  Fed. R. Civ. P. 56(c).  An issue 

of fact is genuine when "a reasonable jury could return a verdict for the nonmoving party," and 

facts are material to the outcome of the litigation if application of the relevant substantive law 

requires their determination.  Anderson v. Liberty Lobby, 477 U.S. 242, 250, 106 S.Ct. 2505, 91 

L.Ed. 2d 202  (1986). 

Since the Debtor assumed the SLSA, Plaintiff, as a matter of law, may not maintain a 

preference action for payments made thereunder.   The Court should therefore grant the Motion 

and enter an order dismissing the Adversary Proceeding with prejudice.   

IV. ARGUMENT 

A. Plaintiff is Barred From Avoiding the Subject Transfers, as the Subject 
Transfers Were Made Under an Executory Contract Assumed by the Debtor. 

 

Courts across the country have confirmed “the well established law that a preference 

action may not be maintained for payments made under assumed executory contracts.”  In re 

Teligent, Inc., 303 B.R. 728, 730 (Bankr. S.D.N.Y.), citing Kiwi Int’l Air Lines, Inc., 344 F.3d 

311, 318 (3d Cir. 2003); In re Superior Toy & Mfg. Co., Inc., 78 F.3d 1169, 1172 (7th Cir. 1996). 

The Debtor assumed the SLSA.  RJN, Exs. 2 and 3. The Subject Transfers were made pursuant 

to the SLSA and underlying Ordering Document.  Backs Decl., ¶¶ 13-15.  Had Oracle “not 

received the payments pre-petition, [it] would have received amounts reflecting those sums, in 

any event, when the Bankruptcy Court approved the cures of the assumed agreements.”  Kiwi, 

344 F.3d at 321.  Accordingly, Plaintiff cannot meet the “greater amount” test of 11 U.S.C. § 

547(b)(5), as Oracle did not receive more than it would receive if (A) the Debtor’s case were one 
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under Chapter 7, (B) the payments alleged in the Complaint had not been made, and (C) Oracle 

received payment to the extent provided by the provisions of Title 11.4 

Since the Debtor assumed the SLSA, Plaintiff, as successor in interest to the Debtor, may 

not recover amounts paid thereunder on a preference theory.  Oracle’s motion to dismiss should 

be granted.   

B. Plaintiff Is Estopped From Challenging the Debtor’s Assumption of the 
SLSA. 

 
Through the Assumption Motion, the Debtor sought Bankruptcy Court authority “to 

assume and assign to the Winning Bidder … the executory contracts as set forth on Exhibit A 

hereto (the ‘Contracts’).”  Assumption Motion, page 2 (bold italics added, underline in original).5 

Again, on page five of the Assumption Motion, the Debtor describes the contracts listed in 

Exhibit A as “unexpired executory contracts.” Exhibit A to the Assumption Motion lists the 

SLSA on page three, described as an Oracle “Service and Product Support Con[tract].” 6  

The Debtor unequivocally took the position that the SLSA was an executory contract and, 

in fact, sought and obtained Bankruptcy Court authorization to assume the SLSA.  As a result, 

Plaintiff, the Debtor’s successor- in- interest (See Complaint, p. 2, ¶ 6), is estopped from 

challenging either the Debtor’s assumption of the SLSA or the status of the SLSA as an 

executory contract.   

As the Bankruptcy Court for the Southern District of New York recently explained: 

                                                 
4 A bankruptcy court is not required to hypothesize whether a hypothetical chapter 7 trustee 
would assume an executory agreement, but must “base its analysis on the fact that the lease was 
actually assumed in the chapter 11 proceedings.”  In re Philip Services, Inc., 284 B.R. 541, 552 
(Bankr. D.Del. 2002), citing Alvarado v. Walsh (In re LCO Enterprises), 12 F.3d 938, 940 (9th 
Cir. 1993); See also Superior Toy, 78 F.3d at 1174. 
5 The Assumption Order likewise provides that the Debtor is “authorized … to assume and 
assign to Purchaser the executory contracts and leases as set forth on Exhibit A hereto.”  The 
SLSA is listed on page four of the Assumption Order’s Exhibit A. 
6 Oracle’s records confirm that the SLSA was the only master agreement entered into between 
the parties, and governs all support services ordered by the Debtor. Backs Decl., ¶ 15.   
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[Plaintiff’s] rights are limited as the successor to the debtors.  A later 
appointed trustee, or in this case Estate Representative, is bound by the 
acts of the debtor in possession and by the decisions of the court, even 
absent her presence at those proceedings….  Any other suggestion, “would 
be chaos among debtors-in-possession and their creditors.  Creditors must 
be able to deal freely with debtors- in-possession, within the confines of 
the bankruptcy laws, without fear of retribution or reversal at the hands of 
a later appointed trustee.”    
 
The Estate Representative, as successor to the debtors, is clearly bound 
by the debtors [sic] actions and barred by the doctrine of estoppel from 
challenging the validity of those actions that don’t serve her particular 
interests.   
 
Teligent, 303 B.R. at 733 (citations omitted, emphasis added). 

 

The Seventh Circuit Court of Appeals reached the same conclusion in Superior Toy: 

An assumption order divests the trustee of subsequent claims to monies 
paid under the contract whether they were paid prepetition or 
postpetition….  Section 547 and § 365 are mutually exclusive avenues for 
a trustee.  A trustee may not prevail under both.  Nor may a subsequent 
trustee pursue one course, when her predecessor has pursued another.    
 
Superior Toy, 78 F.3d at 1174 (citations omitted, emphasis added). 

 
The Eighth Circuit Court of Appeals is in accord with this reasoning.  See In re Trout, 

964 F.2d 797, 801 (8th Cir. 1992) (“[I]t is axiomatic that the Trustee is bound by the 

acts of the debtor-in-possession….”) 

 The Debtor asserted unequivocally that the contracts listed in Exhibit A to the 

Assumption Motion, including the SLSA, were executory and “integral to the Debtor’s 

business.”  Assumption Motion, page 4.  Under the authorities  cited above, Plaintiff, as 

successor to the Debtor, is estopped from (1) asserting that the SLSA is no t an executory contract 

or (2) otherwise challenging the Debtor’s assumption of the SLSA.  
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C. The SLSA Is an Executory Contract.   

Even if Plaintiff were not estopped, the undisputed material facts establish that the SLSA 

was (and is) an executory contract.  The SLSA provides, “this Agreement and each Program 

license granted under this Agreement shall continue perpetually unless terminated under this 

Article IV.”  The SLSA was never terminated.  Backs Decl., ¶ 16.  Moreover, the first page of 

the Ordering Document indicates that the subject licenses are “perpetual.”   

Additionally, the SLSA provides that the licenses granted thereunder are for the Debtor’s 

sole use, and may not be assigned or transferred to another entity without Oracle’s prior 

approval.  SLSA, ¶ 2.2.B.  In fact, the purchase price for the licenses is calculated, in part, based 

upon both the nature of the intended use and the permitted number of “users” for each license.  

Backs Decl., ¶ 17.  Further, the SLSA provides that Oracle has the right to (1) audit the Debtor’s 

use of the licenses to ensure compliance with applicable license usage requirements (SLSA, ¶ 

2.3), and (2) terminate the SLSA if there is a breach of the agreement (SLSA, ¶ 4.3); Backs Decl, 

¶ 18. 

Hence, the SLSA reflects a perpetual agreement governing the Debtor’s use of Oracle 

software licenses (and related support services), as well as Oracle’s right to monitor such use and 

take appropriate measures to remedy non-compliant uses.  As such, the SLSA was at all times 

and  still is an executory contract.  Since the Debtor assumed the SLSA, Plaintiff is barred from 

avoiding the Subject Transfers.     

V. CONCLUSION  

Oracle has an absolute defense to this action.  The Debtor assumed the SLSA, and the 

payments alleged in the Complaint were made pursuant to the SLSA.   Plaintiff is therefore 
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barred from avoiding and recovering the Subject Transfers under a preference theory.  Moreover, 

Plaintiff is estopped from asserting that the SLSA is not an executory contract, or from otherwise 

challenging the Debtor’s assumption of the SLSA.  Finally, even if Plaintiff were not estopped, 

the SLSA by its very terms is a perpetual agreement governing the Debtor’s use of the subject 

licenses, and has not been terminated.  Oracle respectfully requests that the Court enter an order 

granting this Motion  and dismissing the Adversary Proceeding with prejudice. 

 

Dated: July 16, 2004   LEONARD, STREET AND DEINARD 
 
 
     By   /e/ Larry B. Ricke     

    LARRY B. RICKE (#121800) 
    KEVIN D. CONNEELY (#192703) 
150 South Fifth Street, Suite 2300 
Minneapolis, Minnesota 55402 
Telephone:  (612) 335-1500 
Facsimile:  (612) 335-1657 
 
BUCHALTER, NEMER, FIELDS & YOUNGER 
A Professional Corporation 
   SHAWN M. CHRISTIANSON (CSB #114707) 
   GEOFFREY A. HEATON (CSB #206990) 
333 Market Street, 25th Floor 
San Francisco, California 94105-2130 
Telephone:  (415) 227-0900 
Facsimile:  (415) 227-0770 
 
ORACLE CORPORATION 
   DORIAN DALEY (CSB #129049) 
   JOHN WADSWORTH (CSB #166838) 
500 Oracle Parkway 
Redwood City, California  94065 
Telephone:  (650) 506-5200  
Facsimile:  (650) 506-7114 
 
ATTORNEYS FOR ORACLE CORPORATION,  
DEFENDANT 
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UNITED STATES BANKRUPTCY COURT 
 

DISTRICT OF MINNESOTA 
 
 
In re 
 

SHELDAHL, INC., 
 

 
Debtor, 

 
 

) 
) 
) 
) 
) 
) 
) 
) 
) 

 
SHELDAHL, INC. STEERING 
COMMITTEE, 
 
                 Plaintiff, 
 
vs. 
 
ORACLE CORPORATION, 

 
Defendant. 

 

) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 

Chapter 11 
 
Case No. 02-31674 
 
 
 
 
 
 
 
Adversary Proceeding No. 04-3228 
 
REQUEST FOR JUDICIAL NOTICE IN 
SUPPORT OF MOTION TO DISMISS 
ADVERSARY COMPLAINT OR, IN THE 
ALTERNATIVE, MOTION FOR 
SUMMARY JUDGMENT BY DEFENDANT 
ORACLE CORPORATION 
 
 

 
 

Pursuant to Rule 201 of the Federal Rules of Evidence, made applicable herein by 

Federal Rule of Bankruptcy Procedure 9017, Oracle Corporation (“Oracle”), respectfully 

requests that the Court take judicial notice of the following documents, which are of record in the 

above-captioned bankruptcy case and adversary proceeding: 

1. The “Adversary Complaint” filed in the captioned adversary proceeding on or 

about April 28, 2004, a true and correct copy of which is attached hereto as Exhibit 1. 

2. Notice of Hearing and Motion for Order Authorizing Assumption and Assignment 

of Executory Contracts and Unexpired Leases [Docket No. 177] (“Assumption Motion”), filed 

by Sheldahl, Inc. (“Debtor”) in the captioned bankruptcy case on or about July 10, 2002.  A true 

and correct copy of the Assumption Motion is attached hereto as Exhibit 2. 
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3. Order Authorizing Assumption and Assignment of Executory Contracts and 

Unexpired Leases [Docket No. 230] (“Assumption Order”), entered in the captioned bankruptcy 

case on or about August 20, 2002.  A true and correct copy of the Assumption Order is attached 

hereto as Exhibit 3.   

Dated: July 16, 2004   LEONARD, STREET AND DEINARD 
 
 
     By   /e/ Larry B. Ricke    

    LARRY B. RICKE (#121800) 
    KEVIN D. CONNEELY (#192703) 
150 South Fifth Street, Suite 2300 
Minneapolis, Minnesota 55402 
Telephone:  (612) 335-1500 
Facsimile:  (612) 335-1657 
 
BUCHALTER, NEMER, FIELDS & YOUNGER 
A Professional Corporation 
   SHAWN M. CHRISTIANSON (CSB #114707) 
   GEOFFREY A. HEATON (CSB #206990) 
333 Market Street, 25th Floor 
San Francisco, California 94105-2130 
Telephone:  (415) 227-0900 
Facsimile:  (415) 227-0770 
 
ORACLE CORPORATION 
   DORIAN DALEY (CSB #129049) 
   JOHN WADSWORTH (CSB #166838) 
500 Oracle Parkway 
Redwood City, California  94065 
Telephone:  (650) 506-5200  
Facsimile:  (650) 506-7114 
 
ATTORNEYS FOR ORACLE CORPORATION,  
DEFENDANT 
 

 



 
 
 

EXHIBIT 1 
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UNITED STATES BANKRUPTCY COURT 
 

DISTRICT OF MINNESOTA 
 
 
In re 
 

SHELDAHL, INC., 
 

 
Debtor, 

 
 

) 
) 
) 
) 
) 
) 
) 
) 
) 

 
SHELDAHL, INC. STEERING 
COMMITTEE, 
 
                 Plaintiff, 
 
vs. 
 
ORACLE CORPORATION, 

 
Defendant. 

 

) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 

Chapter 11 
 
Case No. 01-02-31674 
 
 
 
 
 
 
 
Adversary Proceeding No. 04-3228 
 
ORDER GRANTING DEFENDANT 
ORACLE CORPORATION’S MOTION TO 
DISMISS ADVERSARY COMPLAINT OR, 
IN THE ALTERNATIVE, MOTION FOR 
SUMMARY JUDGMENT  
 
 

 
 

Upon consideration of (1) Oracle Corporation’s (“Oracle”) Motion to Dismiss Adversary 

Complaint or, in the Alternative, Motion for Summary Judgment (“Motion”) in the above-

captioned adversary proceeding (“Adversary Proceeding”); (2) the Declaration of Justin Backs in 

support of the Motion and the exhibits attached thereto; and (3) the Request for Judicial Notice in 

support of the Motion, due and proper notice having been given, and good cause appearing 

therefor,  

IT IS HEREBY ORDERED as follows: 

(1) The Motion is granted; 

(2) The Subject Transfers (as that term is defined in the Motion), may not be avoided 

pursuant to 11 U.S.C. § 547; 
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(3) The Sheldahl, Inc. Steering Committee (“Plaintiff”) shall take nothing by way of 

its Complaint; 

(4) The Adversary Proceeding is dismissed with prejudice; and  

(5) The Clerk of the Court is ordered to close the Adversary Proceeding. 

 

DATED:___________________________  
 
 _______________________________________ 
 UNITED STATES BANKRUPTCY JUDGE 
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CERTIFICATE OF SERVICE 
 

_____________________________________ 
 
In Re:        Bky Case No. 02-31674 
        Chapter 11 
Sheldahl, Inc.,  
 
    Debtor. 
____________________________________ 
 
Sheldahl, Inc. Steering Committee,    Adv. Pro. No. 04-3228 
 
    Plaintiff, 
 
v. 
 
Oracle Corporation,  
 
    Defendant. 
_____________________________________ 
 

I, Larry B. Ricke, declare under penalty of perjury that on the 16th day of July, 2004, I 
served the following documents: 

 
1. Notice of Hearing and Motion to Dismiss Adversary Complaint or, in the 

Alternative, Motion for Summary Judgment by Defendant Oracle Corporation; 
2. Memorandum in Support of Motion to Dismiss Adversary Complaint or, in the 

Alternative, Motion for Summary Judgment by Defendant Oracle Corporation; 
3. Declaration of Justin Backs in Support of Motion to Dismiss Adversary Complaint 

or, in the Alternative, Motion for Summary Judgment by Defendant Oracle 
Corporation;  

4. Request for Judicial Notice in Support of Motion to Dismiss Adversary Complaint 
or, in the Alternative, Motion for Summary Judgment by Defendant Oracle 
Corporation; and  

5. (Proposed) Order Granting Defendant Oracle Corporation’s Motion to Dismiss 
Adversary Complaint or, in the Alternative, Motion for Summary Judgment. 

 
by U. S. Mail and facsimile on the following parties: 
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James A. Rubenstein 
Moss & Barnett 
4800 Wells Fargo Center 
90 South Seventh Street 
Minneapolis, MN  55402 
Facsimile:  612-339-6686 

Robert D. Raicht 
Halperin & Associates 
1775 Broadway, Suite 515 
New York, NY  10019 
Facsimile: 212-765-0964   

 
 
Dated:  July 16, 2004      /e/ Larry B. Ricke    
 
 
  




