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N/A

(Former Name or Former Address, if Changed Since Last Report)

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of
the following provisions:

¨ Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

¨ Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

¨ Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

¨ Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
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Section 1 � Registrant�s Business and Operations

Item 1.01 Entry into a Material Definitive Agreement

On December 12, 2004, Oracle Corporation, a Delaware corporation (�Oracle�), Pepper Acquisition Corp., a Delaware corporation and wholly
owned subsidiary of Oracle (�Merger Sub�) and PeopleSoft, Inc., a Delaware corporation (�PeopleSoft�), entered into an Agreement and Plan of
Merger (the �Merger Agreement�), pursuant to which, subject to satisfaction or waiver of the conditions therein, Merger Sub will merge with and
into PeopleSoft (the �Merger�).

Under the terms of the Merger Agreement, Oracle has revised its outstanding tender offer for all shares of PeopleSoft common stock (the �Offer�)
to a purchase price of $26.50 per share. The expiration date of the Offer is 12:00 midnight, New York City time, on Tuesday, December 28,
2004, although the Offer shall be extended if less than a majority of the total number of shares of PeopleSoft common stock outstanding on a
fully diluted basis have been validly tendered and not withdrawn at the expiration date. Following the conclusion of the Offer, the merger will be
consummated. Upon consummation of the Merger (the �Effective Time�), the remaining holders of issued and outstanding shares of common
stock of PeopleSoft (other than stockholders who exercise appraisal rights under Delaware law), will receive $26.50 in cash for each share of
PeopleSoft common stock. Approximately $10.3 billion will be required to purchase all of the shares of PeopleSoft estimated to be issued and
outstanding and to pay estimated fees and expenses related to the Offer.

In addition, options to acquire PeopleSoft common stock outstanding immediately prior to the consummation of the Merger will, upon
consummation of the Merger, be converted into options to acquire that whole number of shares of Oracle common stock equal to the product of
the number of shares of PeopleSoft�s common stock that would be issuable upon exercise of such PeopleSoft stock option immediately prior to
the Effective Time, multiplied by the Option Exchange Ratio, rounded down to the nearest whole number of shares of Oracle common stock.
The exercise price will equal the quotient determined by dividing the exercise price per share of PeopleSoft common stock at which such stock
option was exercisable immediately prior to the Effective Time by the Option Exchange Ratio, rounded up to the nearest whole cent. The Option
Exchange Ratio means the quotient obtained by dividing $26.50 by the average of the closing prices of a share of Oracle common stock on the
Nasdaq National Market over the ten trading days immediately preceding (but not including) the date on which the Effective Time occurs.

Furthermore, at the Effective Time each outstanding share of Company restricted stock, to the extent then unvested, shall be cancelled in
exchange for an obligation of PeopleSoft to pay $26.50 in cash. This cash amount generally will be paid on the date that the restricted stock
would have vested.

Each of the parties to the Merger Agreement has also agreed to enter into stipulations staying all litigation currently pending between them or
their respective affiliates and representatives, or commenced by or on behalf of any of them in connection with the Offer, and the parties have
agreed to file such stipulations promptly after the date of the Merger Agreement. Each of the parties also has agreed that, promptly following the
date on which a majority of the PeopleSoft Board of Directors is comprised of members nominated by Oracle, each party will enter into and file
stipulations dismissing with prejudice all such litigation and releasing all claims against the other parties to the Merger Agreement (and their
affiliates and representatives) based on any action or omission that occurred prior to the date of such stipulations as of the date such stipulations
are filed. Notwithstanding the foregoing, if the Merger Agreement is terminated, after such termination neither party (or its affiliates or
representatives) is prevented from pursuing any such litigation or any other litigation against any other party to the Merger Agreement (or its
affiliates or representatives).

The Merger is conditioned upon the following: that (i) if required by applicable law, the Merger Agreement has been approved and adopted by
the stockholders of PeopleSoft; (ii) no provision of any applicable law or regulation and no judgment, injunction, order or decree shall prohibit
the consummation of the Merger; and (iii) Merger Sub has purchased at least a majority of the total number of shares of PeopleSoft common
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stock outstanding on a fully diluted basis pursuant to the Offer.

The parties currently expect the Merger to close in the first calendar quarter of 2005, although there can be no assurances that the Merger will
close in that time period.

The foregoing description of the Merger Agreement does not purport to be complete, and is qualified in its entirety by reference to such
agreement, a copy of which is filed as Exhibit 2.1 hereto and is incorporated herein by reference.

On December 13, 2004, Oracle issued a press release announcing that it had entered into the Merger Agreement, which is attached hereto as
Exhibit 99.1.

Edgar Filing: ORACLE CORP /DE/ - Form 8-K

4



Section 9 � Financial Statements and Exhibits

Item 9.01 Financial Statements and Exhibits

(c) Exhibits

2.1 Agreement and Plan of Merger dated December 12, 2004 among Oracle Corporation, Pepper Acquisition Corp. and PeopleSoft, Inc.

99.1 Press release dated December 13, 2004 of Oracle Corporation
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SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, as amended, the Registrant has duly caused this report to be signed on its
behalf by the undersigned hereunto duly authorized.

ORACLE CORPORATION

Dated: December 13, 2004 By: /s/ Daniel Cooperman

Daniel Cooperman

Senior Vice President, General Counsel & Secretary
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Exhibit Index

2.1 Agreement and Plan of Merger dated December 12, 2004 among Oracle Corporation, Pepper Acquisition Corp. and PeopleSoft, Inc.

99.1 Press release dated December 13, 2004 of Oracle Corporation
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