UNITED STATESBANKRUPTCY COURT
DISTRICT OF MINNESOTA

Inre Chapter 11

SHELDAHL, INC,, Case No. 02-31674

Debtor,

SHELDAHL, INC. STEERING Adversary Proceeding No. 04-3228

COMMITTEE,
NOTICE OF HEARING AND MOTION TO
Paintiff, DISMISSADVERSARY COMPLAINT OR
INTHE ALTERNATIVE, MOTION FOR
VS. SUMMARY JUDGMENT BY DEFENDANT

ORACLE CORPORATION
ORACLE CORPORATION,

Defendant.

N N N N N N N N N N N N N N N N N e e e e e

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 am. 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 ISTIMELY FILED, THE COURT MAY
GRANT THE MOTION WITHOUT A HEARING.

4, The Court has jurisdiction over this Motion under 28 U.S.C. 88§ 157 and 1334,
Bankruptcy Rule 5005 and Local Rule 1070-1. Thisis 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.” Federa
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 aternative
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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-tria 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 clam 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 /el Larry B. Ricke
LARRY B. RICKE (#121800)
KEVIN D. CONNEELY (#192703)
150 South Fifth Street, Suite 2300
Minneapolis, Minnesota 55402
Telephone: (612) 335-1500
Facsmile: (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

Facsmile: (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
Facamile: (650) 506-7114

ATTORNEYSFOR ORACLE CORPORATION,
DEFENDANT
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UNITED STATESBANKRUPTCY COURT

DISTRICT OF MINNESOTA

Inre

SHELDAHL, INC,,

Debtor,

SHELDAHL, INC. STEERING
COMMITTEE,

Plaintiff,

VS.

ORACLE CORPORATION,
Defendant.

N N N N N N N N N N N N N N N N N e e e e e

Chapter 11
Case No. 02-31674

Adversary Proceeding No. 04-3228

MEMORANDUM IN SUPPORT OF
MOTION TO DISMISSADVERSARY
COMPLAINT OR,INTHE
ALTERNATIVE, MOTION FOR
SUMMARY JUDGMENT BY DEFENDANT
ORACLE CORPORATION

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. *

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

! 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.



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. 88
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.

. FACTUAL BACKGROUND

The Debtor filed avoluntary petition under Chapter 11 of the Bankruptcy Code on April
30, 2002 (*Petition Date”). As set forth on page 2 of the Complaint, Plaintiff:

...iIs 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 88 323,
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 daims, defenses, offsets and
privileges.

The Complaint seeks to avoid and recover from Oracle $111,447.64 in aleged
preferential transfers (the “Transfer Total”). A true and correct copy of the Complaint is
attached as Exhibit 1 to the Request for Judicia Notice in Support of Motion to Dismiss or,
Alternatively, Motion for Summary Judgment by Defendant Oracle Corporation (“RJIN”), 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 aleged 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 isthe
master agreement that governs all Oracle products and services provided to the Debtor. Backs
Decl., 1117, 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.® Backs Decl., §11. A true and
correct copy of the Ordering Document is attached as Exhibit Cto 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., 1113 - 15. Thefirst 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 RIN.

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 RIN.
1. LEGAL STANDARD

Fed. R. Civ. P. 12(b) provides that “[e]very defense, in law or fact, to aclaim for relief in
any pleading ... shall be asserted in the responsive pleading ... if oneisrequired, 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 materia 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.

V. ARGUMENT
A. Plaintiff isBarred From Avoiding the Subject Transfers, asthe 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.” Inre

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

311, 318 (3d Cir. 2003); In re Superior Toy & Mfg. Co., Inc., 78 F.3d 1169, 1172 (7\" 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., 1 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. 8

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 Mation, page 2 (bold italics added, underline in original).®
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].” ©

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. Asaresult,
Plaintiff, the Debtor’s successor-in-interest (See Complaint, p. 2, 1 6), is estopped from
challenging either the Debtor’ s assumption of the SLSA or the status of the SLSA asan

executory contract.

As the Bankruptcy Court for the Southern District of New Y ork 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.” 1nre 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 (9™"
Cir. 1993); See also Superior Toy, 78 F.3d at 1174.

® 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.

® 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., 1 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 dea freely with debtors-in-possession, within the confines of
the bankruptcy laws, without fear of retribution or reversal at the hands of
alater 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
atrustee. 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 isin accord with this reasoning. See In re Trout,
964 F.2d 797, 801 (8" 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 Mation, page 4. Under the authorities cited above, Plaintiff, as

successor to the Debtor, is estopped from (1) asserting that the SLSA is not an executory contract

or (2) otherwise challenging the Debtor’ s assumption of the SLSA.
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C. The SLSA Isan 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
ArticleIV.” The SLSA was never terminated. Backs Decl., 1 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, 12.2.B. Infact, 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, 1
2.3), and (2) terminate the SLSA if there is a breach of the agreement (SLSA, 1 4.3); Backs Decl,
718.

Hence, the SL SA 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 dtill isan 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

Facsmile: (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

ATTORNEYSFOR ORACLE CORPORATION,
DEFENDANT
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LEONARD STREET AND DEINARD
LARRY RICKE
KEVIN CONNEELY
150 South Fifth Street, Suite 2300
Minneapolis, Minnesota 55402
Telephone: (612) 235-1500/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, Califormia 94105-2130

Telephone: (415) 227-0900/Facsimile: (415) 2270770

ORACLE CORPORATION
DORIAN DALEY (CSB #129049)
JOHN WADSWORTH (CSB #166838)

foox

500 Oracle Parkway
Redwood City, California 94065

Telephone: (650} 506-5200 / Facsimile: (650} 5006-7114

Attomneys for Oracle Corporation,
Defendant

UNITED STATES BANKRUPTCY COURT
DISTRICT OF MINNESOTA

Inre
SHELDAHL., INC.,

Debtor,

SHELDAHL, INC. STEERING
COMMITTEE,

Plaintiff,
V5.
QRACLE CORPORATION,

Defendant.
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DECLARATION OF JUSTIN BACKS IN
SUPPORT OF MOTION TO DISMISS
ADVERSARY COMPLAINT OR, IN THX.
ALTERNATIVE, MOTION FOR
SUMMARY JUDGMENT BY DEFENDANT
ORACLE CORPORATION
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1, Justin Backs, declare:

1. I am US Credit Manager for Oracle Corporation (“Oracle™. T make this declaration
based upon my personal knowledge, except as 1o the matters stated herein on my information and
belief. As to those matters stated on information and belief, [ would competently testify as to those
matters as I believe them to be true.

2. 1 have been emiployed by Oracle for approximately three and one half years. Prior to

- holding my present position I served as US Collections Manager for Oracle.

3. My job duties at Oracle include managing Oracle’s US Credit Team, reviewing
corporate financial statements and balance sheets {o determine if the subject companies are credit
worthy, placing credit or revenue recognition holds on companies determined to have poor payment
histories, and approving licensing agreements.

4, I am familiar with substantially all aspects of Oracle’s billing, invoicing and
collections practices. I am also familiar with the procedures and protocols that Oracle follows in
providing software licenses and technical support service to its customers. In particular, I am
familiar with the types of agreements that Oracle enters into with its customers in providing Oracle
software licenses and technical support service.

5. T have reviewed the payment history between Oracle and Sheldahl, Inc. (*Debtor™). 1
have also reviewed the Software License and Services Agreement and related documents entered
into between Oracle and the Debtor. Based upon this investigation, 1 believe the following to be true
and accurate:

0. On or about April 1, 1997, the Debtor entered into a Software License and Services

Agreement with Oracle, designated SLSA-267419-01-APR-97 (“SLSA™). A true and correct coOpy .
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of the fully executed SLSA is attached hereto as Exhibit A.

7. The SLSA is a master agreement which, by its terms, “appllies] to each program
license granted and to all services provided by Oracle under this Agreement.” SLSA,p. 1.

8. Pursuant to the terms of the SLSA, the Debtors ordered certain Oracle software
licenses and technical support services.

9. On or about May 31, 2001, the Debtor submitted a purchase order to Oracle,
identified as P.O. No. 410874 (the “Purchase Order™). A true and correct copy of the Purchase
Order is attached hereto as Exhibit B.

10.  Through the Purchase Order, the Debtor placed an order for specified Oracle software
licenses and technical support services totaling $334,342.92 (the “Purchase Price”). As the Purchase
Order reflects, the Purchase Price was payable in 12 equal monthly installments of $27,861.91,
commencing June 15, 2001 and ending May 15, 2002.

1l On or about May 31, 2001, the Debtor and Oracle executed an Oracle Ordenng
Document (“Ordering Document™) listing the same Oracle software licenses and technical support
services sel forth in the Purchase Order. The Ordering Document reflects the Purchase Price in the
Purchase Order, with the exception of a minor four cent discrepancy. A tru¢ and cotrect copy of the
fully executed Ordering Document, together with an unexecuted “clean” or “reference” copy, 18
attached hereto as Exhibit C.

12.  Upon execution of the Ordering Document, Oracle provided the Debtor with the
software licenses and technical support services set forth in both the Purchase Order and Ordering
Document.

13. I have reviewed Exhibit A to the “Adversary Complaint” in this proceeding, entitled
“Gheldahl, Inc./Oracle Corporation Summary of Preference Payments” (the “Summary’). Moreover,
I have investigated the circumstances surrounding the two transfers set forth in the Summary (the

“Subject Transfers”™).
SE 51846v1 07/12/2004 3
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14. Oracle’s records confirm that the Subject Transfers were made in payment of the
Oracle software licenses and technical support services set forth in the Purchase Order and Ordering
Document.

15. Oracle’s records confirm that the SLSA was the only master agreement entered into
between the parties, and governs all Oracle software licenses and support services ordered by the
Debtor.

16. I have investigated the status of the SLSA, and Oracle’s records confirm that the
SLSA has not been terminated.

17. The price for the software licenses purchased under the Ordering Docwment and
governing SLSA was determined, in part, based upon both the nature of the intended use for the
licenses and the permitted number of “users” for each license.

18. Under the SLSA, Oracle has the right to (1) audit Debtor’s use of the subject Oracle
licenses to ensure compliance with applicable usage requircments, and {2) terminate the SLSA if
there is a breach of the agreement.

I declare under penalty of perjury under the laws of the United States of America that the
foregoing is true and correct and that this declaration was executed on July 15, 2004 at Rocklin,

Califorma.

(oAt oo L

Justin Backs
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ORACLE

This Software License and Services Agreement (

SOFTWARE LICENSE AND SERVICES AGREEMENT

*Agreement") is between Oracle Corporation (Oracle) and the Customer

identified below. The terms of this Agreement shall apply to each Program license granted and to all services provided by
Oracle undar this Agreement, which will be identified on one or more QOrder Forms. ,

L
1.1

1.2

1.3,

14,

1.5.

1.6.

1.7.

iL

2.1

DEFINITIONS

“Program” means the software in object code form
distributed by Oracle for which Customer Is granted
a license pursuant to this Agreement, and the
media, Documentation and Updates therefor.

*Documentation" means the user guldes and
manuals for instaliation and use of the Program
software. Documentation is provided in CD-ROM
or bound form, whichever is generally available.

“Update" means a subsequent release of the
Program which Oracle generally makes avaliable
for Program licenses at no additional license fee
other than media and handling charges, provided
Customer has ordered Technical Support for such
licenses for the relevant time period. Update shali
not include any release, optlon or future product
which Oracle licenses separately. -

“Order Form” means the document in hard copy
or electronic form by which Customer orders
Program licenses and services, and which is
agreed to by the parties. The Order Form shall
referonce the Effective Date of this Agreement.

*Designated System" means the computer
hardware and operating system designated on the
relevant Order Form.

“Tachnical Support” means Program ‘support
provided under Oracle's policies in effect on the
date Technical Support is urdered,

"Gommencement Date" means the date on which
the Programs are delivered by Oracle to Customer,
or if no defivery Is necessary, the Effective Date set
forth on the relevant Order Form.

PROGRAM LICENSE
Rights Granted

A. Oracle grants to Customer a nonexclusive
licanse to use the Programs specified on an
Order Form under this Agreement, as follows:

i. to use the Programs solely for
- Customer's  operations on the
Designated System or on a backup
system If the Designated System Is
inoperative, consistent with the use
limitations specified or referenced in this
Agreement, an Order Form, or the
bocumentation. Customer may not
relicense, rent or lease the Programs or

AL T AN

use the Programs for third-parly
training, commercial time-sharing or
service bursau use;

fi. to use the Documentation provided with
the Programs in support of Customers
authorized use of the Programs;

#. to copy the Programs for archival or
backup purposes, and to make a
sufficlent number of copies for the use
specified in the Order Form. All titles,
trademarks, and copyright and restricted
rights notices shali be reproduced in
such coples;

iv. to modify the Programs and combine
them with other software products; and

v. 1o allow third parties to use the
Programs for Customer$ operations so
long as Customer ensures that use of
the Programs is in accordance with the
terms of this Agresment.

Customer shall not copy or use the Programs
(including the Documentation) except as
specified in this Agreement or.an Order Form.
Customer shalil have no right to use any other
software program that may be delivered with
ordered Programs.

B. Customer agrees not to cause or permit the
reverse  enginegring,  disassembly  or
decompilation of the Programs, except to the
extent required to obtain interoperability with
other independently created software or as
spacified by law.

C. Oracle shall retain ail tite, copyright and other
proprietary rights in the Programs. Customer
does not acquire any rights, express or
implled, in the Programs, other than thosa

specifled in this Agreement.

Transfer and Assignment

A.- Customer may transfer a Program license

within its organization upon notice to Oracle;
transfers are subject to the terms and fees
specified in Oracle's transfor policy in effect at
the ime of the transfer,

B. Customer may not assign this Agreement or
transfer a Program License to a lagal entity
separate from Customer without the prior
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1it.

3.1

3.2.

3.3

4.1,

4.2,

4.3.

4.4.

written consent of Oracle. Oracle shall not |

unreasonably withhold or delay such consent,

Varification

At Oracle's written request, not more frequently
than annually, Customer shall furnish Oracle with a
signed certification verifying that the Programs are
being used pursuant to the provisions of this
Agreement and applicable Order Forms.

Oracle may audit Customer's use of the Programs.
Any such audit shall be conducted during regular
business hours at Customers facilities and shall
not unreasonably interfere with Customers
business activities. If an audit reveais that
Customer has underpaid fees to Oracle, Customer
shall be Invoiced for such underpaid fees. Audits
ghall be conducted no more than once annually.

TECHNICAL SERVICES

Technical Support Services

Technical Support services ordered by Customer
will be provided under Oracle's Technical Support
policies in effect on the date Technical Support la
orderad,

Consulting and Tralning Services
Oracle wilf provide consulting and training services
agreed to by the parties under the terms of this
Agreement. Al consulting services shall be billed
on a time and matarals basls upiess, the parties
axpressly agree ctherwise in writing.

Incidental Expenses

For any on-site services requested by Customer,
Customer shall reimburse Oracle for actual,
reasonable travel and out-of-pocket expenses
incurred.

TERM AND TERMINATION

Term

If not otherwise specified on the Order Form, this
Agreement and each Program license granted
under this Agreement shall continue perpetually
unless terminated under this Article IV.

Termination by Customer

Customer may terminate any Program license at
any time; however, termination shali not relieve
Customer's obligations specified in Section 4.4,

Termination by Oracle

Oracle may terminate this Agreement or any
license upon written notice if Customer materially
breaches this Agreement and falls to correct the
breach within 30 days following written notice
specifying the breach.

Effect of Termination ‘

Termination of this Agreement or any license shall
not fimit either party from pursuing other remedies
available to &, including injunctive relief, nor shall

such termination refleve Customer's obiigation to

5.2.

pay all fees that have accrued or are otherwise
owed by Customer under any Order Form. The
parties' rights and obligations under Sections 2.1.B,
2.1.C, and 2.2.B, and Articles IV, V, Vi and Vil
shall survive termination of this Agreement. Upon
termination, Customer shall cease using, and shall
return or destroy, all copies of the applicable
Programs.

INDEMNITY, WARRANTIES, REMEDIES

infringement Indemnity

Oracle will defend and indemnify Customer against
a claim that the Programs infringe a copyright or
patent or other intellectual property right, provided
that: (a) Customer notifies Oracle in writing within
30 days of the claim; (b) Oracle has sole controt of
the defense and all related settlement negotiations;
and (¢} Customer provides Oracle with the
assistance, information and authority necsssary 1o
perform Oracle's obifigations under this Section.
Oracle will relmburse Customer's reasonable ou-
of-pocket expenses incuired In providing such
assistance. Oracle shall have no Hability for any
claim of Infringement based on use of a
superseded or altered release of Programs if the
infringement would have been avoided by the use
of a current unaltered release of the Programs
which Oracle provides to Customer.

If the Programs are held or are believed by Oracle
to infringe, Oracle shall have the option, at its
expense, to (a) modify the Programs to be
noninfringing; or (b) obtain for Customer a license
to continue using the Programs. If it is not
commercially reasonable to perform slther of the
above options, then Oracle may terminate the
ficense for the infringing Programs and refund the
liconse fees paid for those Programs. This Section
5.1 states Oracle's entire Hability and Customer's
exclusive remedy for Infringement.

Warranties and Disclaimers

A. Program Warranty
Oracle warrants for a pericd of one year from
the Commencement Date that each
unmodified Program license wili perform the
functions described in the Documentation.

B. Mediz Warranty
Oracle warrants the tapes, diskettes or other
media to be free of defects in materials and
workmanship under normal use for 90 days
from the Commencement Date.

C. Seivices Warranty

© Oracle warrants that its Technical Support,
training and consulting services will be
performed consistent with generally accepted
industry standards. This warranty shall be
valid for 90 days from performance of
service.
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5.3.

VL

6.1.

6.2.

D. Diselaimers
THE WARRANTIES ABOVE ARE
EXCLUSIVE AND IN LIEU OF ALL OTHER
WARRANTIES, WHETHER EXPRESS OR
IMPLIED, INCLUDING THE IMPLIED
WARRANTIES OF MERCHANTABILITY
AND FITNESS FOR A PARTICULAR
PURPOSE.

Oracle does not warrant that the Programs
will oparate in combinations other than as
specified in the Daocumentation or that the
operation of the Programs will be
uninterrupted or error-free. Pre-
production releases of Programs and
computer-based training products are
distributed "AS 1S."

Exclusive Remedles

For any breach of the wamanties contained in
Section 5.2, Customers exclusive remedy, and
Qracle's entire liabliity, shall be:

A, ForPrograms
The correction of Program errors that cause
braach of the warranty, or if Oracle is unable
to make the Program operate as warrented,
Customer shall be entitled to terminate the
Program license and recover the fees paid to
Oracle for the Program license.

B. ForMedia :
The repiacement of defective media returned
within 80 days of the Commencement Date.

C. For Services
The roperformance of the services, or if
QOracie is unable to perform the services as
warranied, Customer ‘shall be entitted to
recover the fees paid to Oracle for the
unsatisfactory sarvices.

PAYMENT PROVISIONS

Invoicing and Paymant ,

All fees shall be due and payable 30 days from the
involce date. Any amounis payable by Customer
hereundar which remain unpald after the due date
shall be subject to a late charge squal to 1.5% per
month from the due date until such amount is paid,
Customer agrees to pay applicable media and
shipping charges.  Customer shall issue 2
purchase order, or altemative document
acceptable to Oracle, on or hefore the Effective
Date of the applicable Order Form.

Taxes

The fess listed in this Agreement do not include
taxes; if Oracle is required to pay sales, use,
property, valug-added or other taxes based on the
licenses or services granted [n this Agreement or
on Customners use of Programs or services, then

such taxss shall be billed to and pald by Customer.
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7.1

7.2

7.3.

7.4.

This Section shall not apply to taxes based on
Oracle's Incoms.

GENERAL TERMS

Nondisclosure

By virtue of this Agreement, the parties may have

access to information that is confidential to cne

another {"Confidential Information™). Confidentlal

information shall be limited to the Programs, the
terms and pricing under this Agreement, and all

information clearly identified as confidential,

A party's Confidential Information shall not inciude
information that: (a) is or becomes a part of the
public domain through no act or omission of the
other party; {b) was in the other party's lawiful
possession prior to the disclosure and had not heen
obtained by the other parly either directly or
indiractly from the disclosing party; {c) is lawfully
disclosed to the other party by a third party without
restriction on disclosure; or (d) is independently
developed by the other party. Customer shall not
disclose the results of any benchmark tests of the
Programs to any third party without QOracle's prior
written approval.

The parties agree to hold each other's Confidential
Information in confidence during the term of this
Agreement and for a pericd of two years after
termination of this Agreement. The parties agres,
unless required by law, not to make each others
Confidential Information available in any form to
any third parly for any purpose other than the
implementation of this Agreement.- Each party
agrees to take all reasonable steps to ensure that
Confidential Information is not disclosed or
distributed by its employees or agents in violation
of the terms of this Agreement.

Governing Law

This Agreement, and alf matters arising out of or
relating to this Agreement, shall be governed by the
laws of the State of California.

Jurisdiction .

Any legal action or proceeding relating to this
Agreement shall be Instituted in a state or federal
court In San Francisco or San Matec County,
California. Oracle and Customer agree to submit
to the jurisdiction of, and agree that venue Is proper
in, these courts In any such legal action or
proceeding.

Notice

All notices, including notices of address change,
required to be sent hereunder shall be In writing
and shall be deemed to have been given when
malled by first class mall to the first address listed
in the relevant Order Form (if to Customer) or to
the Oracle address on the Order Form (If fo
Oracle).

To oxpedite order processing, Customer agrees
that Oracle may treat documents faxed by
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Customer to Oracle as original documents;

nevertheless, either party may raquire the other 1o

exchange original signed documents.
7.8.

Limitation of Liability

In no event shall either party be liable for any
indirect, incidental, special or consequential
damages, or damages for loss of profits,
revenue, data or use, Incurred by either party or
any third party, whether in an action in contract
or tort, even if the other party has been advised
of the possibility of such damages. Oracle's
fiability for damages hereunder shall in no
event exceed the amount of fees paid by
Customer under this Agreement, and if such
damages result from Customer's use of the
Program or services, such liabllity shall be
limited to fees paid for the relevant Program or
services giving rise to the liabliity.

7.8,

7.8,

The provisions of this Agreement allocate the risks
betwean Qracle and Customer. Oracle's pricing
reflects this allocation of risk and the limitation of
liability specifisd herein.
7.6, Severability -
If any provision of this Agreement is held to be
invafid or unenforceable, the remaining provisions
of this Agreement will remain In fulf force.

Walver

The waiver by either party of any default or breach
of this Agreement shall not constltute a waiver of
any other or subsequent default or breach. Except
for actions for nonpayment or breach of Oracle'’s
proprietary rights in the Programs, no action,
regardless of form, arsing out of this Agreement

7.7.

The Effactive Date of this Agreement shall be ﬁﬁ e /, L Z7.

Executed by Customer:,

<L

may be brought by either party more than two
years after the cause of action has accrued.

Export Administration

Customer agrees to comply fully with all relevant
export laws and regulations of the United States
{*Export Laws") to assure that neither the Programs
nor any direct product thereof are (1) exporied,
directly or indirectly, In victation of Export Laws; or
{2) are intended to be used for any purposes
prohibited by the Export Laws, including, without
limitation, nuclear, chemical, or biological weapons
proliferation,

Entire Agreement

This Agreement constitutes the complete
agreement between the parties and supersedes all
prior or confemporansous agreements or
reprosentations, written or oral, conceming the
subject matter of this Agreement. This Agreement
may not be modified or amended except in a
writing signed by a duly authorized representative
of each parly; no other act, document, usaga or
custom shall be deemed to amend or modify this
Agreement,

it is expressly agreed that the terms of this
Agreement and any Order Form shall supersede
the terms in any Customer purchase order or other
ordering’ document. This Agreement shall also
supersede all terms of any unsigned or
“shrinkwrap” license Inciuded In any package,
media, or electronic version of Oracle-furnished
software and any such software shall be licensed
under the terms of this Agreement, provided that
the use limitations contained In an unsigned
ordering document shall be effective for the
specified licenses.

Executed by Oracle Corporation:

Authorize d, Authorized Signature;
Namer_ =« <, Name:
Title et Lo Title: ~ N

Lot oy P

. = et 0.5~
Oracle zsﬁgﬁfmﬁ gtf Oraécr/e/ Go’rfnfaﬁm 5 )
13006-103196

TITACTIT  PTIE AT T

Address: 500 Oracle Parkway, Redwoad Clly, CA

GREGORY T. BROWN
MANAGER, SALES SUPPORT
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AMENDMENT ONE
to the
SOFTWARE LICENSE AND SERVICES AGREEMENT
batween
SHELDAHL INC.
and
QORACLE CORPORATION

This document ("Amendment One") amends the Software License and Services Agreement,
dated April __/_, 1997, and all amendments and addenda thereto (the "Agreement"), between
Sheldahl Inc. ("Customer") and Oracle Corporation ("Oracle"). The parties hereby agree to
amend the Agreement as follows:

1.

Delete the text of Section 3.3 and insert the following:

“For any on-site services requested by Customer, Customer shall reimburse Oracle for
actoal, reasonable travel and out-of-pocket expenses incurred, or any other such terms as
may be mutually agreed upon by Oracle and Customer."

The second paragraph of Section 5.1 of the Agreement shall be deleted in its entirety and
replaced with the following:

If the Programs are held or are believed by Oracle to infringe, Oracle shail have the option,
at its expense, to (a) modify the Programs to be noninfringing; (b) obtain for Customer a
license to continue using the Programs; or (¢} provide Customer with a replacement
program providing functionality similar to that provided by the Program. If it is mot
commercially reasonable to perform any of the above options, then Oracle may terminate the
license for the infringing Programs and refund the license fees paid for those Programs.
This Section 5.1 states Oracle's entire liability and Customer's exclusive remedy for

infringement.

In the first sentence of the third paragraph of Section 7.1, "two" shall be deleted and
replaced with "five".

"The following shall be added to the Agreement as new Section 7.10:

7.10 Source Code Escrow.

Oracle shall retain in escrow a copy of the source code for the Programs licensed by
Customer hereunder. The escrowed material shall be maintained under an agreement which
provides that if Oracle ceases to be in the business of supporting the Programs, the escrow
agent shall furnish Customer with a copy of the escrowed material that has become
unsupported. Customer shall pay the escrow agent a nominal fee sufficient to cover the cost
of reproduction and distribution of source materials, including reasonable administrative
expenses thereto. Any escrowed material furnished under this provision shall be considered
licensed subject to the terms of this Agreement and shall be used solely to maintain the
Programs. The current escrow agent is Data Securities International.”

Mss.slsaamd. SHELDAHI..3/7/96
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5. Section 7.2 of the Agreement shall be deleted in its entirety.

Other than the addition of the changes above, the terms and conditions of the Agreement remain
unchanged and in full force and effect.

The Effective Date of this Amendment One is April __~ , 1997,

SHELDAHL INC. ORACLE CORPORATION
BW — By: %}U\JW%K\/
Nameﬁ d/ = St ZW/ Name: —GREGQW—T.—-BR@WN

Tite: 50 _Aodtn raener SprelielieTie: MANAGER, SALES SUPPORT

Mass.slsaamd.SHELDAHL..3/7/96
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ORACLE"

ExpertONSITE SERVICES ORDERING DOCUMENT

Customer Name: Sheldahbl, Inc.
Customer Location: 1150 Skeldahl Road
Nerthfield, MN 55037

This Ordering Document is governed by the terms of the Software License and Services Agreement dated
April 1, 1997 and all amendments thereto between Sheldahl, Inc. ("Customer") and Oracle Corporation
("Oracle”) (the "Agreement™. Oracle Support Services (“0OSS") shall provide OnSite Support Services
(“Services™) acquired under this Ordering Document only at the Customer Location in the United States

identified below.

A. SERVICES

1. Degcripti Servi

Customer shall receive up to a total of 15 Service Days of assistance by Oracle OnSite Technical
Support Engineer{s) during the Term. For the purposes of this Order Form, a * Service Day” shall
be defined as: up to § hours per day from 8:00 a.m. to 5:00 p.m. (in Customer’s time zone in the
U.S.), Monday to Friday, excluding Oracle holidays. Customer and Oracle shall schedule Services
of the OnSite Technical Support Engineer at Jeast one week in advance; scheduling of OnSite
Services is subject to availability of a Technical Support Engineer. The Onsite Technical Support
Engineer may assist Customer with one or more of the following (the " Services™):

» Upgrade and impiementation planning

» Research features and functionality of supported Oracle Programs

» Provide available product-specific white papers and bulletins

» Plan for Oracle Program migration

e Evaluate overall performance of Customer’s systems and develop recommendations for
improving performance

» Assisting Customer in reviewing Oracle’s cutreat Support service offerings.

» Test case creation, filing, tracking, and reporting

¢ Oracle Program instailation assistance
« Assisting with the management, application and verification of Oracle Program patches

o Assistance with feasibility and proof-of-concept analysis and design assistance for Customer’s
planned IT projects that involve supported Oracle Programs

* Oracle Program release planning

» Research information on problems/questions posed by Customer’s production and developrnent
DBA’s.

e Evaluate Customer's current backup, recovery, and data replication procedures and provide

recommendatiens for improving those procedures.
» Assist Customer wi eation argiigplementation of backup and recovery procedures,

229314 saberry.Rev. 05/09/01 Page [ of 5 ExpOnsita.fixed_may2001.doc
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Services under this Ordering Document do not include data conversion or custom coding, The
Services shall be performed in accordance with Oracle's Technical Support Policies, which are
subject to change. Oracle’s Technical Support Policies may be accessed  at
http:f!www.oracle.camfsupportfindmhtml?policies.html. This Ordering Document does not confer
any lcense for Oracle Programs, and does not expand or otherwise affect any license conferred
under a separate ordering document.

2. Customer Oblipations

The Description of Services and Fee set forth in this Ordering Document are based upon
information Customer has presented to Oracle and upen Customer’s performance of the following:

s Provide the OnSite Technical Support Engineer(s) with adequate workspace, computer
resources, and normal equipment and business supplies, at no charpe to Oracle, for the
duration of the Term (e.g. desks, PCs or terminals, telephones, modem lines, copiers, printers,
facsirmile machines, word processing, and spreadshect software).

«  Acquire licenses for the necessary Oracle software prior to cormmencement of Services.

« Inform the OnSite Technical Support Engineer in a timely manner of ary pending scheduled
upgrades (including application of Oracle patches) specific to the Oracle Programs, or any
other modifications of the hardware and/or software environment that could affect
performance.

» Maintain and make payment to Oracle for Updates Subscription Service and Product Support
for all Oracle program licenses. If Updates Subscription Service and/or Product Support
lapses during the term, this Ordering Document will be terminated, and any unused Service
Days forfeited.

e Provide remote access to Customer’s computer systems as necessary for OSS to perform the
Services specified in this Ordering Document.

s Provide assistance, cooperation and information reasonably necessary for QOracle to perform
the Services.

» Customer agrees to allow Oracle to pest, at any site at which Services are performed, any
docurnents niecessary for Oracle to provide Services in corppliance with the law.

If Oracle’s cost of providing Services is increased because of Customer's failure to meet its
obligations or because of any other circumstance cutside of Oracle’s control, Customer agrees to
pay Oracle for such increased costs. Such increased costs may include time during which Oracle
OnSite Tachnical Support Engineers are under-utilized because of delays.

B. FEES AND PAYMENTS

1 Fees
Customer will pay to Oracle a fee of $42,500 (the “Fee”) for Services described in this Ordering

Document. The Fee shall be due and payable anpually in advance, net thirty (30) days from date of
invoice, and shall be non-cancelable and the sum paid nonrefindable. The Fee does not include
taxes or expenses, which shall be invoiced separately, and does not include fees for products and/or
Services provided by any group other 0SS. Any unused Service Days remaining at the end of

the Term shall be deemed forfeited.
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C. ADDITIONAL TERMS

L. Term and Customer Location
The term of this Ordering Document shall be one (1) year from the Effective Date (the “Term™).

The Customer Location shall be: 1150 Sheldahl Road, Northfield, Minnesota, 55037,

2. Rights to Developments
Upon payment of all fees due under this Ordering Document, Oracle grants to Customer a

perpetual, non-exclusive, non-assignable, royalty-free, license to use anything developed by Oracle
for Customer under this Order Form (“Contract Property”). Oracle shall retain all copyrights,
patent rights, and other intellectual property rights to the Contract Property.

3. Segmentation
Customer acknowledges that the Services acquired herennder were bid by Oracle separately from

any Oracle Program licenses. Customer understands that it has the right to acquire Services
without acquiring any Oracle Program licenses, and that Customer has the right to acquire the
Services and any Oracle Program licenses separately.

4, Change Order
1n order to make a change to the Description of Services in this Crdering Document, Customer will
submit a written request to Oracle specifying the proposed changes in detail. Oracle will submit to
Customer an estimate of the charges and the anticipated changes in the delivery schedule that will
result from the proposed change in Services. Oracle will continue performing the Services in
accordance with the Ordering Document until the parties agree in writing on the change in scope of
work, scheduling, and fees therefore (the “Change Order”).. Any Change Order shall be agreed to
by the parties in writing prior to implementation.

5. Independent Contractor Status
1t is the intention of the parties that Oracle and any Oracle personnel be independent contractor{(s)
and not an employee, agent, joint venture, or pariner of the Customer. Nothing in this Ordering
Document shall be interpreted as creating or establishing the relationship of emplayer and
employee between Customer and either Qracle or any employee or agent of Oracle.

6. Compenssatory Tax
The parties acknowledge that temporary living reimbursements to Oracle OnSite Technical

Support Engineers may be deemed compensatory under federal, state, and local tax laws if a
consultant's assignment in a particular location will exceed or has exceeded one (1) year. Where
reasonably possible, Oracle will plan with Customer to Iimit the duration of Oracle OnSite
Technical Svpport Engineers' assignment in a particular location to less than one (1) year. I
Custorner’s requirements are such that it becomes necessary for Oracle OnSite Technical Support
Engineers’ services in a particular location to continue for one (1) year or more and as a result, the
reimbursement of such Oracle OnSite Technical Support Engineers’ living expenses are deemned
compensatory for tax purposes, then Customer agrees to pay Oracle the amount of additional
compensation provided to such Oracle personne! to compensate for taxes imposed therefor.

This quote is valid through May 31, 2001 ao hall become binding upon execution by Customer
and acceptance by Oracle. '
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Effective Date: May 31, 2001

ORACLE CORPORATION SHELDAHL, INC.
Sipnature: Signature:,

Name:; Name:

Title: Title:

229314, saberry.Rev, 05/09/01
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PROJECT IDENTIFICATION ATTACHMENT

Oracle Projset 1D No.,

QOracle Contract Administrator:
Name:
Address:
Telephone:
Fax:

Oracle Project Manager:
Name:
Address:
Telephone:
Fax:

Customer Billing/Accounts Payable Contact:
Name:
Address:
Telephone:
Fax:

Customer Project Manager:
Name:
Address:
Telephone:
Fax:

Purchase Order No.

‘Tax Information
____{1)Exempt {(Attach Tax Exemption Form)

{2)Non-exempt
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UNITED STATESBANKRUPTCY COURT
DISTRICT OF MINNESOTA

Inre Chapter 11

SHELDAHL, INC,, Case No. 02-31674

Debtor,

SHELDAHL, INC. STEERING Adversary Proceeding No. 04-3228

COMMITTEE,
REQUEST FOR JUDICIAL NOTICE IN
Paintiff, SUPPORT OF MOTION TO DISMISS
ADVERSARY COMPLAINT OR, IN THE
VS. ALTERNATIVE, MOTION FOR

SUMMARY JUDGMENT BY DEFENDANT

ORACLE CORPORATION, ORACLE CORPORATION

Defendant.

N N N N N N N N N N N N N N N N N e e e e e

Pursuart 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 judicia notice of the following documents, which are of record inthe
above-captioned bankruptcy case and adversary proceeding:

1. The “Adversary Complaint” filed in the captioned adversary proceeding on or
about April 28, 2004, atrue 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 Mation”), 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.

2506882v1



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
Facsmile: (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

ATTORNEYSFOR ORACLE CORPORATION,
DEFENDANT
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UNITED STATES BANKRUPTCY COURT
DISTRICT OF MINNESOTA

In Re: ‘
Bky Case No. 02-31674

Sheldahl, Inc., Chapter 11

Debtor.

Adv. Pro. No. /) 'J/ﬁfazlt?

Sheldahl, inc. Steering Committee,

Plaintiff,

V. :
ADVERSARY COMPLAINT
ORACLE CORPORATION,

Defendant.

The Sheldahl, Inc. Steering Committee (the “Committee” or “Plaintiff’), for its

Complaint against Defendant ORACLE CORPORATION (“Defendant”), states and

alleges as follows:

1. The Committee is a duly appointed, qualified and acting representative of
the estate of Sheldahl, Inc. (the “Debtor”) pursuant to 11 U.S5.C. § 1123(b){(3)(B).

2. This adversary proceeding is a core proceeding under 28 U.5.C. § 157.

3. This Complaint is brought under Bankruptcy Rule 7001, and this action
arises under 11 U.S.C. § § 502 and 547 and other applicable law. This Court has
jurisdiction over this adversary proceeding. This adversary proceeding is authorized
under 28 U.S.C. § § 157 and 1334, Bankruptcy Rule 7001 and Local Rule 1070-1.

4, Upon information and belief, the Defendant is a business entity or

individual, as the case may be, with a service address or place of business located at

673576v1



ORACLE CORPORATION, C/O CORPORATION SERVICE COMPANY, 33 SOUTH
g™ STREET-MULTEFOODS TOWER, MINNEAPOLIS, MN 55402.

5. The Debtor filed a petition under Chapter 11 of Titie 11 of the United
States Code (the "Bankruptcy Code”) on April 30, 2002 (the “Petition Date”).

6. A Joint Plan of Liquidation dated May 28, 2003, as modified on July 9,
2003 was confirmed by an Order of the Bankruptcy Court on February 6, 2004 (the
“Plan”). Pursuant to the Plan, the Committee 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.

7. Plaintiff has made a written demand for payment to the Defendant, which

+
remains unsatisfied.

FIRST CAUSE OF ACTION
(Avoidance of Preferential Transfer Pursuant to 11 U.S.C. § 547)

8. Within 90 days of the Petition Date, the Debtor transferred its interest in

property to the Defendant in the total amount of $111,447.64 (collectively, the

“Transfer”).

9. Detail regarding the Transfer is set forth in Exhibit A attached and
incorporated herein by reference. Plaintiff reserves the right to include within the
Transfer any and all other pre-petition transfers which may be avoidable by Plaintiff

under applicable law as may be disclosed upon further investigation.

2
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10. At all times material herein, Defendant was a creditor of the Debtor.

11. The Transfer was made to or for the benefit of a creditor.

12.  The Transfer was made for, or on account of, an antecedent debt owed by

the Debtor before such Transfer was made.

13.  The Transfer was made on or within 90 days before the Petition Date.

14, The Transfer was made white the Debtor was insolvent.

15. The Transfer enabled the Defendant to receive more than it would

receive if:

(a)  the case were a case under Chapter 7 of the United States
Bankruptcy Code;

(b)  the Transfer had not been made; and

(c) the Defendant received payment on the debt it was owed to the
extent provided by the Bankruptcy Code.

SECOND CAUSE OF ACTION
{Recovery of Preferential Transfer Pursuant to 11 U.5.C. § 550)

16. Defendant is the initial transferee of the Transfer.
17.  Alternatively, if Defendant is not the initial transferee of the Transfer,

Defendant is the immediate or mediate transferee of the initial transferor.

18. By reason of the foregoing, the Plaintiff is entitled to recover the Transfer

pursuant to § 550 of the Bankruptcy Code.

THIRD CAUSE OF ACTION
(Disallowance of Claim Pursuant to 11 U.S.C. § 502(d})

19.  Pursuant to 11 U.S.C. § 502(d), any claim asserted by Defendant shalil be

disallowed unless Defendant first pays the amount for which it is liable under 11 U.S.C.

§ 550(a).
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20.  Plaintiff is entitled to avoid and recover the Transfer or the value of the

Transfer as a preference pursuant to Sections 547 and 550 of the Bankruptcy Code.

| 21..  Accordingly, Plaintiff is entitled to recover from Defendant $111,447f.64
together with interest, Plaintiff's costs and disbursements, and such attorneys fees and

other expenses as may be allowed.

PRAYER FOR RELIEF

WHEREFORE, Plaintiff respectfully prays that this Court:

A. avoid the Transfer described in this Complaint;

B. enter judgment in favor of Plaintiff and against Defendant, in the amount of
$111,447.64, plus interest from the date of each payment, Plaintiff's costs
and disbursements and such attorneys fees and other expenses as the

Court may allow;

C. disallow any claim of the Defendant until the judgment is paid in full; and

D. grant Plaintiff such other relief as this Court deems just and proper.

MOSS & BARNETT
A Professional Association

By /e/ James A. Rubenstein

James A. Rubenstein, #94080

Lorie A. Klein, #311790
4800 Wells Fargo Center
90 South Seventh Street
Minneapolis, MN 55402-4129
Telephone: (612) 347-0300
Co-Counsel to the Steering Committee

Dated: April 28, 2004

HALPERIN & ASSOCIATES

Robert D. Raicht, #RR-2370

Ethan D. Ganc, #£G-3842

Neal Cohen #NC-3573

1775 Broadway, Suite 515

New York, NY 10019

Telephone: (212) 765-9100
Co-Counsel to the Steering Committee
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o o
EXHIBIT A

SHELDAHL, INC./JORACLE CORPORATION
SUMMARY OF PREFERENCE PAYMENTS

Wire/Check Date - Wire/Check No. | Wire/Check Amount
2/4/02 252788 27,861.91

4/26/02 5622 | 83,585.73

Total: 111,447.64

673576v1




EXHIBIT 2



UNITED STATES BANKRUPTCY COURT
DISTRICT OF MINNESOTA

Inre;

Chapter 11 Bankruptcy
Sheldahl, Inc.,
Debtor Bky 02-31674

NOTICE OF HEARING AND MOTION FOR ORDER
AUTHORIZING ASSUMPTION AND ASSIGNMENT OF
EXECUTORY CONTRACTS AND UNEXPIRED LEASES

TO: The United States Trustee, the Official Committec of Unsecured Creditors and Other
Parties in Interest as Specified in Local Rule 9013-3(a).

1. Sheldahl, Inc., as debtor and debtor in possession (“Debtor”), by its undersigned
attorneys, moves the Court for the relief requested below and gives notice of hearing.

2. The Court will hold a hearing on Debtor’s motion for an order approving the
assumption and assignment of certain unexpired executory contracts and leases at 10:00 a.m. on
August 1, 2002, in Courtroom 228A, U.S. Courthouse, 316 North Robert Street, St. Paul,
Minnesota.

3. Any response to this motion must be filed and delivered not later than July 25, 2002,
which is seven days before the time for the hearing, or filed and served by mail no later than July
22, 2002, which is ten days before the time set for the hearing. UNLESS A RESPONSE
OPPOSING THE MOTION IS TIMELY FILED, THE COURT MAY GRANT THE
MOTION WITHOUT A HEARING.

4. This court has jurisdiction over this motion pursuant to 28 U.S.C. §§ 157 and 1334,

Rule 5005 of the Federal Rules of Bankruptey Procedure (“Bankruptcy Rules™), and Local Rules

Fledon__1-10 0%

Patrick G. De Wane, Ciaﬁ 11
By WP Dep




1070-1 and 1073-1. This is a core proceeding, The petitions commencing this Chapter 11 case
was filed on April 30, 2002. The case is now pending in this Court.

5 This motion arises under 11 U.S.C. § 365 and Bankruptcy Rule 6006. This motion is
filed under Bankruptcy Rule 9014 and Local Rules 9013-1 to 9013-5. Debtor requests an order
of this court authorizing the Debtor to assume and assign certain unexpired executory contracts
and leases 1o the ultimate buyer of most of Debtor’s assets (“Winning Bidder™).

6. On May 15, 2002, Debtor filed a Motion for approval of sale procedures for an

expedited sale of most of the Debtor’s assets. The Debtor’s motion was heard and approved on

May 29, 2002 and an agreed order was subsequently entered.

7. Under the sale procedures approved by the Court, there will be an auction of most of
the Debtor’s assets as a going concern on July 29, 2002. If no other party is the prevailing
bidder, Debtor will sell these assets to a group of current investors comprised of Molex,
Incorporated (“Molex™), Morgenthaler Partners VII, L.P. (“Morgenthaler VII”) and Ampersand
IV Limited Partnership (“Ampersand,” and together with Molex and Morgenthaler VII, the
“Buyer Group™). The hearing to approve the sale is scheduled concurrently with the hearing on

this Motion. In connection with that sale, the Debtor wishes to assume and assign to the

Exhibit

Winning Bidder, which may be the Buyer Group, the executory contracts as set forth on

A hereto (the “Contracts”).

8. To be a qualified bidder, each bidder must satisfy Debtor that it is financially viable
and will be able to perform the Debtor’s duties with respect to each of the Designated Contracts.
Moreover, the Debtor believes that any buyer will most likely be retaining the majority of the
employees of Debtor, so continuity and performance of the Designated Contracts from the

“Debtor’s” side will be ensured.




9 The contracts to be assumed in connection with the sale of the Debtor’s assets include
the following types of contracts: revenue-producing agreements with clients, intellectual
property licenses, equipment leases, maintenance service contracts, manufacturing agreements,
confidentiality agreements and space and facility leases. These contracts are integral to the

going concern value of the Debtor’s assets.

Relief Requested

10. Debtor requests that the Court enter an order approving assumption and

assignment in accordance with the following procedures and with the comsequences

described below:

11. Any amounts or actions needed to cure the Contracts are as set forth opposite each

Contract on Exhibit A. If any Non-Debtor party (“Counter Party”) to a Contract listed on
Exhibit A disputes the cure amount designated for the applicable Contract or believes that there
are actions needed to cure other than as is disclosed on Exhibit A, any such Counter Party must
so state in a formally filed objection or the dispute shall be waived and the Counter Party will be
deemed to consent to the assumption and assignment of the Contract.

12. Debtor will cure the contract defaults as a condition to assumption and assignment of
the applicable contract subject to the following: (1) Debtor shall be required to cure only such
payment defaults and non-monetary defaults as are specifically identified on Exhibit A, subject
to modification by (a) mutual agreement by the Debtor and the Counter Party or (b) by the Court
in the Order approving the Motion; and (2) Debtor may delete Contracts from the list of contracts
to be assumed and assigned until the closing of the sale, or such later time as may be mutually

agreed upon by Debtor and Winning Bidder, which final list of Contracts shall be the

“Designated Contracts.”




Causse for Relief

13. Counter Parties to the Designated Contracts shall, following assumption and
assignment, have no further claims or causes of action against Debtor and no defense to such
Counter Party’s performance under the applicable Contract except as specifically set forth in the
final list of Designated Contracts, and Debtor shall assume and assign the Designated Contracts
free of all such claims, causes of action and defenses except as set forth on such list. In
particular, if any Counter Party believes it has prepaid for any goods or services, those
prepayments will not be honored by the Winning Bidder UNLESS such prepayment (or the
obligation owed on account thereof) is noted on Exhibit A and the Contract relating thereto is
ultimately assumed and assigned to the Winning Bidder.

14. Because the Contracts are integral to the Debtor’s business, assumption and
assignment of the Designated Contracts is key to the sale of the Debtor’s assets.

15. Assumption and assignment of the Designated Contracts is also in the best interests
of creditors and the estate because these Contracts are only valuable as part of the going-concern
value of the Debtor’s business assets and upon the sale of the business assets, the Contracts
would largely constitute ongoing liabilities to the estate. Upon assumption and assignment of the
Designated Contracts not only will the sale of the business assets be enhanced, but ongoing

liabilities will be removed from the estate. Thus, the assumption and assignment are in the best

interests of the estate,

16. Assumption and assignment of the Designated Contracts is also in the best interest of
Counter Partics because it eliminates for them any uncertainty inherent in the Chapter 11

reorganization process by substituting a buyer who is financially strong and is not involved in the

reorganization.




Request for Further Notice

17. Any Counter Party who wishes to receive notice of the Winning Bidder must send a
written request for such notice to be received on or before July 26, 2002 to Heather Thayer,
Fredrikson & Byron, 1100 Intermational Centre, 900 Second Avenuc South, Minnesota, MN
55402, (fax) 612 347-7077, hthayer@fredlaw.com.1 Such written request must include an e-mail
address and facsimile number to which notice may be sent. Unless the requester specifically
designates otherwise, all such notices shall be served by e-mail to the parties requesting notice.

Reservation of Right to Reject

18. If Winning Bidder and Debtor do not choose to include a Contract in the
Designated Contracts, Debtor will not assume such Contract but reserves the right to assume or
reject such Contract in the future. In order to give all parties notice of the intent to assume and
assign the Contracts, Debtor has listed many of its unexpired executory contracts on Exhibit A.
Because the Winning Bidder or Debtor may wish to reject or renegotiate certain contracts,
Contracts may be removed from Exhibit A at any time before or after the hearing on this Motion
without notice. Only the final list of Designated Contracts at or after the closing of the sale of
the business assets will be assumed and assigned.

19. Moreover, Debtor is not requesting that executory contracts and leases not listed as
Contracts be rejected at this time. Debtor reserves the right to bring later motions to either
assume or reject executory contracts and leases which are not Designated Contracts.

20. Pursuant to Local Rule 9013-2(c), Debtor gives notice that it may, if necessary, call

Benoit Pouliquen, Debtor’s President, whose business address is 1150 Sheldahl Road,

b mailing is to be received after July 18, 2002, address the notice to Heather Thayer,
Fredrikson & Byron, 4000 Pillsbury Center, 200 South Sixth Street, Minneapolis, MN 55402-
1425, (fax) 612 347-7077, hthayer@fredlaw.com.




Northfield, MN 55057 to testify regarding the benefits to all parties in interest of assumption and
assignment of the Contracts, and a representative of the Winning Bidder to testify regarding the
Winning Bidder’s ability to perform under the Contracts.

21. WHEREFORE, Debtor moves the Court for an order authorizing it to assume and
assign the Contracts listed on Exhibit A hereto to Winning Bidder upon the closing of the
purchase of the Debtor’s assets or such later time as may be agreed between Debtor and the

Winning Bidder in accordance with the procedures described in this Motion.

Dated: July 3, 2002 W&f
James L. Baillis (#3980)

Faye Knowles (#56939)

Heather B. Thayer (#222549)
FREDRIKSON & BYRON, P.A.
1100 International Centre

900 Second Avenue South
Minneapolis, Minnesota 55402
(612) 347-7000

(612) 347-7077 (fax)

As of July 22, 2002:

4000 Pilisbury Center
200 South Sixth Street
Minneapolis, MN 55402
(612) 492-7000

(612) 492-7077 (fax)

Attorneys for Debtor in Possession




VERIFICATION

I. Owen Gohlke, am the Debtor’s Controller. Based on my personal information and
belief, I declare under penalty of perjury that the facts set forth in the preceding Motion are true

and correct, according to the best of my knowledge, information and belief.

» //M
Dated: JulyZ2 . 2002 Signed: 5

Ofven Gohlke

#26701 344
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EXHIBIT 3



UNITED STATES BANKRUPTCY COURT
DISTRICT OF MINNESOTA

In re:
Chapter 11 Bankruptcy

Sheldahl, Inc.,

Debtor Bky 02-31674

ORDER AUTHORIZING ASSUMPTION AND ASSIGNMENT
OF EXECUTORY CONTRACTS AND UNEXPIRED LEASES

‘The Debtor’'s Motion for Order Authorizing Assumption and Assigmment of Executory
Contracts and Unexpired Leases to Northfield Acquisition Co. (the “Purchaser”) pursuant to the sale of
the Debtor’s assets came on for hearing before the undersigned on August 15, 2002. Appearances, if
any, are noted on the record.

Based on the arguments of counsel, all the files, records and proceedings herein, the court being
advised in the premises, and the court’s findings of fact and conclusions of law, if any. having been
stated orally and recorded in open court following the close of evidence,

IT IS HEREBY ORDERED:

I Debtor is authorized, but not ordered, 1o assume and assign to Purchaser the executory
contracts and leases as set forth on Fxhibit A herefo (the “Contracts”™), as set forth in the Motion
Debtor shall assign only those Contracts requested by Purchaser at closing as set forth in he Asset

Purchase Agreement by and between Debtor and Purchaser.

2. Any amounts or actions needed to cure the Contracts are as set forth opposite each

Contract on Exhibit A, Debtor shall cure these defaults as a condition to assumption and assignment



and completion of the sale. Non-Debtor parties (“Counter-Parties™) to the Contracts have no further
claims, causes of action or defense to such Counter-Party’s performance under the applicable Contract
except as specifically set forth in Exhibit A, and Debtor shall assume and assign the Contracts free of all
such claims, causes of action and defenses except as set forth on Exhibit A Counter-Parties shall have
no claims against the Debtor or the estate of the Debtor following assumption and assignment of the
Contracts, and Counter-Parties who have not filed a formal objection to the assumption and assignment
of their Contract are deemed to have consented to such assumption and assignment.

3. The effect of this Order shall not be stayed pursuant to Federal Rule of Bankruptcy

Procedure 60U6(d).

4, The approval in this Order s contingent on the closing of Debtor’s sale of assets to the
Purchaser.
3. The hearings with respect to the Debtor’s contract or contracts with Medica Self

Insured and Medica Insurance Company (collectively, “Medica”) and the Deblor’s contract or
contracts with Metro Sales shall be continued to a time to be agreed upon by the Debtor and such

parties shall agree, unless a Stipulation is earlier submitted

6. This Order is supplement to, and does not in any way alter or modify the Sale Order.

le/ Dennis D. O’Brien
Prate: AuguthQ_m , 2002

Dennis D. O’Brien

United States Bankruptey Judge
NOTICE OF ELECTRONIG ENTRY ANDG
FILING ORDER OR JUDGMENT

Filed and Docket Entry made on 8/26/02
Patrick &. De Wane, Clerk, By DLR
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STATE OF MINNESOTA }

) ss.
COUNTY OF RAMSEY )

I, Doretta Raymond, hereby certify. That | am the Judicial Assistant for Judge Dennis D.
O'Brien of the United States Bankruptcy Court for the Third Division of the District of Minnesota, at
St. Paul, Minnesota; that on August 20, 2002, frue and correct copies of the annexed ORDER were
placed by me in individually stamped official envelopes; that said envelopes were addressed
individually to each of the persons, corporations, and firms at their last-known addresses appearing
hereinafter: that said envelopes were sealed and on the day aforementioned were placed in the

United States mails at Si. Paul, Minnesota, to:

U. 5. TRUSTEE/ATTN: SARAH WENCIL
1015 U. 5. COURTHOUSLE

3006 50. 4TH STREET

MINNEAPOLIS, MN 55415

SHELDAHL INC.
1150 SHELDAH ROAD
NORTHFIELD MN 55057

JAMES L. BAILLIE, ESQ.
900 2ZND AVE., S50., #1100 INTERNATICOHAL CTR.

MINNEAPOLIS, MN 55402

JAMES A RUBENSTEIN, ESQ
90 5 7TH ST STE 4800
MINNEAPOLIS MN 55402

ROBERT RICHARDS ESQ
8000 SEARS TOWER
CHICAGO IL 60606

BRIAN R. MARTENS, ESQ.
100 SO. 5TH ST., STE 1160
MINNEAPOLIS, MN 55402

JANE WEILCH, ESQ.

333 SOUTH SEVENTH STREET
#2000 METROPOLITAN CENTRE
MINNEAPOLIS, MN 55402

DENNIS M. RYAN, ESQ.
90 SO. SEVENTH ST - #2200 NORWEST CENTER
MINNEAPOLIS, MN 554062

and this certificate is made by me.
fe/Doretta Raymaond
Filed On August 20, 2002
Patrick G. De Wane, Clerk
By dir , Judicial Assistant




UNITED STATESBANKRUPTCY COURT
DISTRICT OF MINNESOTA

Inre Chapter 11

SHELDAHL, INC,, Case No. 01-02-31674

Debtor,

SHELDAHL, INC. STEERING Adversary Proceeding No. 04-3228

COMMITTEE,
ORDER GRANTING DEFENDANT
Paintiff, ORACLE CORPORATION'SMOTION TO
DISMISSADVERSARY COMPLAINT OR,
VS. INTHE ALTERNATIVE, MOTION FOR

SUMMARY JUDGMENT
ORACLE CORPORATION,

Defendant.

N N N N N N N N N N N N N N N N N e e e e e

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 Backsin
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 ISHEREBY 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;

2506900v1



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

25069001 2



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 pendty of perjury that on the 16th day of July, 2004, |
served the following documents:

1

2.

Notice of Hearing and Motion to Dismiss Adwersary Complaint or, in the
Alternative, Motion for Summary Judgment by Defendant Oracle Corporation;
Memorandum in Support of Motion to Dismiss Adversary Complaint or, in the
Alternative, Motion for Summary Judgment by Defendant Oracle Corporation;
Declaration of Justin Backs in Support of Motion to Dismiss Adversary Complaint
or, in the Alternative, Motion for Summary Judgment by Defendant Oracle
Corporation;

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

(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:

2506592v1



James A. Rubenstein
Moss & Barnett

4800 Wells Fargo Center
90 South Seventh Street
Minneapolis, MN 55402
Facsimile: 612-339-6686

Dated: July 16, 2004

2506592v1

Robert D. Raicht

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

/el Larry B. Ricke






