
Lawrence J. Ellison

In connection with our initial public offering, Lawrence J. Ellison transferred 31,964,891 shares of our

common stock (representing all of the shares formerly held directly by Tako Ventures, an investment entity

controlled by Mr. Ellison) to NetSuite Restricted Holdings LLC, or the LLC, a limited liability company formed

for the limited purpose of holding the NetSuite shares and funding charitable gifts as and when directed by

Mr. Ellison. As of the Record Date, those shares represented approximately 50.5% of our outstanding stock.

Mr. Ellison is the Chief Executive Officer, a director and a principal stockholder of Oracle. We have been told

that Mr. Ellison made the transfer in view of his position and duties at Oracle, to effectively eliminate his voting

control over the election of our directors and certain other matters, to limit the circumstances under which his

voting control could be exercised or restored, and to avoid and mitigate potential future conflicts of interest that

might otherwise arise.

To that end, Mr. Ellison established the LLC, the sole member of which is Mr. Ellison’s revocable trust. The

LLC is managed solely by an unrelated third party. The manager has no ability to dispose of our shares, other

than to fund charitable gifts as and when directed by Mr. Ellison, to cover any tax liabilities resulting from

ownership of the shares in the LLC structure, and to participate in a transaction involving a change of control

approved by our stockholders or a tender offer approved or recommended by our board of directors.

The LLC Operating Agreement does not permit the LLC to be liquidated or dissolved, or any ownership

interest in the LLC to be transferred, so long as Mr. Ellison remains an officer or director of Oracle, except with

the approval of an independent committee of Oracle’s board of directors. Mr. Ellison has informed us of his

intention that, upon his death, his membership interest in the LLC will be transferred to the Ellison Medical

Foundation or to one or more other charities designated by Mr. Ellison.

The Operating Agreement for the LLC contains provisions regarding the voting of our shares that are

designed to neutralize the voting power of the shares or our stock held by the LLC and that require that all the

shares held by the LLC that are entitled to be voted at any meeting of our stockholders will be present and voted

at such meeting, except as described below. These provisions require the shares held by the LLC to be voted on

each matter presented by the stockholders in strict proportion (for, against, withheld, and/or abstain) to the votes

collectively cast by all of our other voting stockholders who are present and voting, other than shares beneficially

owned by Mr. Ellison or members of his family, shares owned by trusts created for the benefit of Mr. Ellison’s

family members, and shares beneficially owned by any person or group that makes (or under applicable law is

required to make) a filing on Schedule 13D with the SEC. These voting provisions apply to all matters brought

before our stockholders, except transactions involving a change of control, dissolution, sale of substantially all

the assets, or a liquidation of NetSuite, in which case the shares held by the LLC will be voted as directed by

Mr. Ellison.

Policies and Procedures for Related Party Transactions

We have adopted a formal policy that our executive officers, directors, and principal stockholders, including

their immediate family members and affiliates, are not permitted to enter into a related party transaction with us

without the prior consent of our audit committee, or other independent members of our board of directors in the

case it is inappropriate for our audit committee to review such transaction due to a conflict of interest. Any

request for us to enter into a transaction with an executive officer, director, principal stockholder, or any of such

persons’ immediate family members or affiliates, in which the amount involved exceeds $120,000 must first be

presented to our audit committee for review, consideration and approval. All of our directors, executive officers

and employees are required to report to our audit committee any such related party transaction. In approving or

rejecting the proposed agreement, our audit committee shall consider the relevant facts and circumstances

available and deemed relevant to the audit committee, including, but not limited to the risks, costs and benefits to

us, the terms of the transaction, the availability of other sources for comparable services or products, and, if

applicable, the impact on a director’s independence. Our audit committee shall approve only those agreements

that, in light of known circumstances, are in, or are not inconsistent with, our best interests, as our audit

committee determines in the good faith exercise of its discretion.
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