INTHE MATTER OF THE SEcURITIESLEGISLATION OF ONTARIO,
BRITISH COLUMBIA, ALBERTA, SASKATCHEWAN, MANITOBA,
NEW BRUNSWICK AND NOVA SCOTIA

AND

INTHE MATTER OF THE M UTUAL RELIANCE REVIEW SYSTEM FOR EXEMPTIVE RELIEF

APPLICATIONS

AND

INTHE MATTER OF ORACLE CORPORATION

MRRSDECISION DOCUMENT

WHEREAS the locd securities regulatory authority or regulator (ADecision M aker() in

each of Ontario, British Columbia, Alberta, Saskatchewan, Manitoba, New Brunswick and Nova Scotia
(AJurisdictions() has received an gpplication from Oracle Corporation (AOraclefl or ACompany() for a
decison pursuant to the securities legidation of the Jurisdictions (AL egislation) that:

0]

the requirements contained in the Legidaion to be registered to trade in a security (the
ARegistration Requirement() and to file and obtain areceipt for a preliminary prospectus and
a progpectus (collectively with the Regidtration Requirement, the ARegistration and Prospectus
Requirementsf) shal not apply to certain trades in shares of Oracle common stock (AShar es)
and Awards, as defined below, made in connection with the Oracle 1991 Long-Term Equity
Incentive Plan (A1991 L T1Pd), the Oracle 2000 Long-Term Equity Incentive Plan (A2000 L T 1 Pd)
and the Employee Stock Purchase Plan (1992) (AESPP) (collectively, APlans(); and

the requirements contained in the Legidation relating to the ddivery of an offer and issuer bid
circular and any notices of change or variation thereto, minimum deposit periods and withdrawal
rights, taking up and paying for securities tendered to an issuer bid, disclosure, restrictions upon
purchases of securities, bid financing, identical consderation and collateral benefits together with
the requirement to file a reporting form within 10 days of an exempt issuer bid and pay arelated
fee (Alssuer Bid Requirements{) shal not apply to certain acquisitions by Oracle of Shares or
Awards pursuant to the Plansin the Jurisdictions.

AND WHEREAS pursuant to the Mutud Reliance Review System for Exemptive Relief

Applications ASystem(), the Nova Scotia Securities Commisson is the principa regulator for this
aoplication;

AND WHEREAS Oracle has represented to the Decision Makers as follows.



1. Oracleispresently acorporation incorporated under the laws of the State of Delavare. The executive
offices of Oracle are located in Redwood Shores, California.

2. The Company is registered with the Securities and Exchange Commission (ASEC() in the U.S. under
the U.S. Securities Exchange Act of 1934 (AExchange Act(l) and is not exempt from the reporting
requirements of the Exchange Act pursuant to Rule 12g 3-2 made thereunder.

3. Oracleisnot, and has no present intention of becoming, areporting issuer in any jurisdiction in Caneda.
The mgority of the directors and senior officers of Oracle resde outside of Canada.

4. The authorized share capita of Oracle congsts of 11,000,000,000 Shares and 1,000,000 shares of
preferred stock (APreferred Sharesi). Asof December 31, 2001, there were 5,497,177,469
Shares and no Preferred Shares issued and outstanding.

5. The Shares are quoted on the Nasdag Nationa Market (ANasdaqgg).

6. Oracle intendsto use the services of one or more agents or brokers (AAgents() under the Plans. The
current Agents for the Plans are E* TRADE Canada Securities, Inc., AST Stock Plan, Inc. and
Delphi Asset Management Corp. Not al of the current Agents are registered to conduct retail
trades in the Jurisdictions and, if replaced, or if additional Agents are gppointed, are not al
expected to be registered in the Jurisdictions. Agents that are not registered in the urisdictions are
or will be registered under gpplicable U.S. securities or banking legidation to trade in securities, if
required under such legidation, and are or will be authorized by Oracle to provide services under
the Plans. An Agent that is not registered in the Jurisdictions but is registered to trade in securities
inthe U.S. isreferred to as aAForeign Agentg.

7. The Agents role in the Plans may indude: (8) asssting with the adminigtration of the Plans, including
record-keeping functions, (b) facilitating the exercise of Options (as defined below) granted under
the Plans (including cashless and stock-swap exercises) to the extent that they are exercisable for
Shares; (C) fadilitating the issuance of Shares pursuant to the ESPP; (d) facilitating the cancdllation
and surrender of Awards (as defined below) as permitted under the Plans; (€) holding Shares
issued under the Plans on behdf of Participants (as defined below), Former Participants (as defined
below) and Permitted Trandferees (as defined below); (f) fadilitating the resde of the Sharesissued
in connection with the Plans, and (g) facilitating the mechanisms as st out in the Plans for the
payment of withholding taxes.

8. The Plans are administered by the board of directors of the Company (ABoard() and/or a committee
appointed by the Board (ACommittee).

9. All necessary securities filings have been made in the U.S. in order to offer the Plans to Participants of
Oracle and its afiliates (AOracle Companiesi). The Plans have been approved by the
shareholders of Oracle.



10. A prospectus prepared according to U.S. securities laws describing the terms and conditions of the
Plans will be delivered to each Canadian Participant who is eligible to participate in the ESPP or
who receives an Award under the 2000 LTIP or the 1991 LTIP. The annua reports, proxy
materids and other materias Oracle is required to file with the SEC will be provided or made
avallable to Canadian Participants at the same time and in the same manner as the documents are
provided or made available to U.S. Participants.

11. The sde of Shares acquired under the Plans may be made by Participants, Former Participants or
Permitted Transferees through the Agents.

12. Asthereis no market for the Sharesin Canada and none is expected to develop, it is expected that the
resdle by Participants, Former Participants and Permitted Transferees of the Shares acquired under
the Plans will be effected through Nasdag.

13. Asof August 20, 2001, Canadian shareholders of Oracle did not own, directly or indirectly, more than
10% of the issued and outstanding Shares and did not represent in number more than 10% of the
shareholders of the Company.

14. The purposes of the 1991 LTIP and the 2000 L TIP are to provide an incentive to eigible employees,
independent consultants, advisers, officers and directors of the Oracle Companies whose present
and potentid contributions are important to the continued success of the Company; to afford such
persons an opportunity to acquire a proprietary interest in the Company; and to enable the
Company to continue to enlist and retain in its employ the best avallable taent for the successful
conduct of itsbusiness. It is Oraclessintention to only alow employees of the Oracle Companies
(AParticipants{) in Canadato participate in the 1991 LTIP and 2000 LTIP at thistime.

15. Thefollowing avards are offered under the 1991 LTIP and 2000 LTIP: (a) stock options exercissble
for Shares (AOptions(); (b) stock purchaserights; (¢) stock gppreciation rights; and (d) long-term
performance avards (collectively, theAAwardsf)). The Awards are non-trandferable. It is Oracless
intention to only offer Optionsto Participants in Canada at thistime.

16. The Sharesissued under the 1991 LTIP and 2000 LTIP are previoudy authorized but unissued Shares
or reacquired Shares, whether purchased on the market or otherwise.

17. Participants who participate in the 1991 LTIP and 2000 LTIP will not be induced to purchase Shares
by expectation of employment or continued employment.

18. The maximum number of Sharesthat may be issued under the 1991 LTIP is 480,950,499 and under
the 2000 LTIP is 570,893,278 plus any unused Shares under the 1991 LTIP that may be
transferred to the 2000 LTIP. The foregoing maximum amount is subject to adjusment as
provided for in the Plans.



19. The Committee may, in its sole discretion, grant Optionsto eigible Participants. Each Option granted
under the 1991 LTIP and 2000 LTIP will be evidenced by an Option agreement (AOption
Agreement().

20. As of December 31, 2001, there were 952 Participants in Canada eligible to receive Options under
the 2000 LTIP: 696 Participantsin Ontario; 53 Participants in British Columbia; 43 Participants
in Alberta; 4 Participants in Saskatchewan; 10 Participants in Manitoba; 140 Participants in
Québec; 4 Participants in New Brunswick; and 2 Participantsin Nova Scotia. No more Awards
are being made under the 1991 LTIP.

21. Subject to the provisons of the 1991 LTIP and 2000 LTIP, the Committee has the sole authority to
determine the number of Shares covered by each Option and the conditions and limitations
gpplicable to the exercise of the Option.

22. Options shdl be exercisable a such times and subject to such terms and conditions as the Committee
may specify, provided that no Option shdl be exercisable after the expiration of ten years from the
date of grant.

23. The exercise price for Options (AEXxer cise Pricef) will be specified in the Option Agreement and will
be established a the discretion of the Committee. Generdly, the Exercise Price per Share shdl be
the Fair Market Vaue (as defined inthe 1991 LTIP and 2000 LTIP) of a Share on the effective
date of grant of the Option.

24. The Committee shdl establish procedures governing the exercise of Options. Generaly, in order to
exercise an Option, a Participant, Former Participant or Permitted Transferee must submit to
Oracle or an Agent a notice of exercise in the form and manner prescribed by the Committee
(ANotice of Exer cisell) identifying the Option and number of Shares being purchased, together
with full payment for the Shares. The Notice of Exercise shdl specify which type of exercise will
be used to pay the Exercise Price and other codts, if any.

25. Following the termination of a Participant=s relationship with the Oracle Companies for reasons of
disability, retirement or any other reason (AFormer Participant() or where the Option has been
transferred on the death of a Participant by will or pursuant to the laws of intestacy or where the
Option has been trandferred to family members and trusts and charitable ingtitutions as the
Committee shal gpprove a the time of the grant of such Option (APermitted Transfer eest), the
Former Participants and Permitted Transferees will continue to have rights in respect of the Plans
(APost-Termination Rightsg). Pog-Termination Rights may include, among other things, the right
of aFormer Participant or Permitted Transferee to exercise an Option for a period determined in
accordance with the Plans and the right to sell Shares acquired under the Plans through the Agents.

Pogt-Termination Rights are only available if the right was earned by the Participant while the
Participant ill had a relationship with the Oracle Companies.

26. The purpose of the ESPP isto provide Participants an opportunity to purchase Shares through payroll
deductions.



27. Subject to adjustments as provided for in the ESPP, an aggregate of 405,000,000 Shares have been
reserved for issuance under the ESPP.

28. Asof December 31, 2001, there were 952 Participants in Canada eligible to purchase Shares under
the ESPP: 696 Participants in Ontario; 53 Participants in British Columbig; 43 Participants in
Alberta; 4 Participants in Saskatchewan; 10 Participants in Manitoba; 140 Participants in Quebec;
4 Participants in New Brunswick; and 2 Participantsin Nova Scotia.

29. Paticipants may participate in an offering by ddivering a subscription agreement to the Company within
the time specified in the ESPP, in the prescribed form, thereby authorizing regular payroll
deductions accumulated in a periodic depodt account maintained on behdf of the Participant in the
ESPP.

30. The purchase price of Shares acquired under the ESPP shdl not be less than the lesser of (i) an amount
equa to 85% of the fair market value of a Share on the Offering Date, as defined in the ESPP, or
(i) an amount equal to 85% of the fair market vaue of a Share on the Exercise Date, as defined
in the ESPP.

31. An ESPP Paticipant may authorize deductions not exceeding 10% of compensation, up to a maximum
of US$21,250 per year.

32. Immediatdy upon termination for any reason of a Participant=s employment with the Oracle Companies,
the accumulated payroll deductions shdl be digtributed to the terminated employee, without interest,
unless termination occurs within 15 days of the end of the Offering Period, as defined in the ESPP,
in which case the purchase will occur a the end of the Offering Period. A terminated Participant
shdl immediately cease to participate in the ESPP.

33. Pursuant to the 1991 L TIP and the 2000 L TIP, the acquisition of Awards and Shares by the Company
in certain circumstances may condtitute an Aissuer bid@. The terms of the Plans permit Option
holders to surrender Shares to the Company on a stock-swap exercise; for the Company to
withhold Sharesin order to satisfy tax-withholding obligations (the Shares so withheld will have a
Fair Market Vaue (as defined in the Plans) equa to the amount required to be withheld); for the
Company to buy out for a payment in cash or Shares an Option; for the Company to substitute new
Options for previoudy issued Options. The exemptions in the Legidation from the Issuer Bid
Requirements may not be available for such acquigtions by the Company since such acquisitions
may occur at aprice that is not calculated in accordance with the Amarket priced as that term is
defined in the Legidaion and may be made from persons other than employees or former
employees.

34. The Legidation of the Jurisdictions does not contain exemptions from the Regigtration and Prospectus
Requirements for dl the trades in Awards and Shares under the Plans.

35. When a Foreign Agent sdls Shares on behdf of Participants, Former Participants and Permitted
Tranderees, the Foreign Agent, Participants, Former Participants and Permitted Transferees may



not be able to rely upon the exemptions from the Regidration Requirement contained in the
Legidation.

AND WHEREAS pursuant to the System, this MRRS Decison Document evidences the

decison of each Decison Maker (collectively, ADecision();

AND WHEREAS each of the Decison Makersis satisfied that the test contained in the

Legidation that provides the Decision Maker with the jurisdiction to make the Decison has been met;

(ii)

(i)

THE DECISION of the Decison Makers pursuant to the Legidation is that:

the Regidration and Prospectus Requirements shdl not gpply to any trade or distribution of Awards
or Shares made in connection with the Plans, induding trades and digtributions involving the Oracle
Companies, the Agents, Participants, Former Participants, and Permitted Transferees, provided
that the firgt trade of Shares acquired through the Plans pursuant to this Decision shal be deemed
adigribution or primary digribution to the public under the Legidation unless the conditions in
subsection 2.14(1) of Multilateral Instrument 45-102 Resale of Securities are satisfied;

the first trade of Shares acquired pursuant to the Plans by Participants, Former Participants and
Permitted Transferees effected through a Foreign Agent shdl not be subject to the Regidtration
Requirement provided that the firdt trade is executed through a stock exchange or market outside
of Canada; and

the Issuer Bid Reguirements shdl not apply to the acquidtion by Oracle of Shares or Awards from

Participants, Former Participants and Permitted Transferees provided the acquigitions are made in
accordance with the terms of the Plans.

DATED this_27" day of March, 2002.

AH. Ledie O-Brieni
H. Ledie G=Brien




