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BID #50-00131614 

ONE YEAR CONTRACT & LICENSE FOR SUPPORT & MAINTENANCE OF 
ORACLE SOFTWARE FOR THEJEFFERSON PARISH ELECTRONIC 
INFORMATION SYSTEMS DEPARTMENT.         

July 30, 2020 @ 2:00 P.M. 

ATTENTION VENDORS!!! 

Please review all pages and respond accordingly, complying with all 
provisions in the technical specifications and Jefferson Parish Instructions 

for Bidders and General Terms and Conditions.  All bids must be received in 
the Purchasing Department by the bid due date and time.  

Jefferson Parish Purchasing Department 
 200 Derbigny Street-Suite 4400  

Gretna, LA 70053 
Buyer II Name: SHANNA FOLSE 

Buyer Email: SFOLSE@JEFFPARISH.NET 
Buyer Phone: 504-364-2680 



Jefferson Parish 
Department of Purchasing 

January 2020 

Changes to Jefferson Parish Bidding Information 

The Jefferson Parish Purchasing Department would like to make vendors 
aware of the following changes: 

Probable Construction Cost: Per Jefferson Parish Administrative 
Policy, the probable construction cost is not revealed in the Jefferson Parish 
Bidding Documents. Jefferson Parish Administrative Policy has changed and a 
range of the probable construction cost will be stated in the Jefferson Parish 
bidding document, entitled Important Notice to All Bidders – Bid 
Requirements. Per Louisiana Public Bid Law, the probable construction cost 
will be read at the bid opening. 

Insurance Requirement: All bidders must provide proof of valid insurance 
in the required amounts as stated in the Standard Insurance Requirements 
for bidding purposes. Failure to provide the proof of valid insurance in all of 
the required coverage amounts will result in bid rejection.

Cynthia Lee Sheng 

Parish President 

Renny Simno 

 Director 

General Government Bldg. – 200 Derbigny St., Suite 4400, Gretna, LA 70053 

  Office 504.364.2678 

Joseph S. Yenni Bldg. – 1221 Elmwood Park Blvd., Suite 404, Jefferson, LA 70123 

 Office 504.364.2678 

 Email:  Purchasing@jeffparish.net    Website:   www.jeffparish.net



Jefferson Parish 
Department of Purchasing 

      Cynthia Lee Sheng Renny Simno 
   Parish President             director 

May 2020 

PURCHASING DEPARTMENT ANNOUNCEMENT 

Public Access to the General Government Building and Joseph S. Yenni Building: 
Effective Monday, May 18, 2020, Jefferson Parish Government buildings will be open to the public. All visitors 
will be required to wear a mask or face covering and undergo a temperature screening prior to entry.  

Bid Openings: 
Due to COVID-19 safety precautions, all public bid openings have been suspended. Bid openings will continue 
and be made available via phone conference by calling the following:  

Dial-in Number: (504) 323-1800 
Meeting ID: 181357 

Bids will be accepted through Central Bidding or manual submission. Manually-submitted bids can be 
delivered to either Purchasing office location; however, if submitting bids on the day of the bid opening, 
bidders must submit at the West Bank location. Advertised bids will be received until 2 p.m. The bid opening 
teleconference will begin at 2:30 p.m. on each bid opening date. 

If you have any questions, please contact the Purchasing Department at (504) 364-2678 or e-mail 
purchasing@jeffparish.net for assistance. 

General Government Bldg. – 200 Derbigny St., Suite 4400, Gretna, LA 70053 
   Office 504.364.2678 

Joseph S. Yenni Bldg. – 1221 Elmwood Park Blvd., Suite 404, Jefferson, LA 70123 
     Office 504.364.2678       

  Email:  Purchasing@jeffparish.net     Website:   www.jeffparish.net  



INVITATION TO BID
THIS IS NOT AN ORDERDATE:

BID NO.:

 7/13/2020

50-00131614

Page:     1

LATE BIDS WILL NOT BE ACCEPTED

NOTE:  ONLY BIDS WRITTEN IN INK OR TYPEWRITTEN, AND PROPERLY SIGNED BY A MEMBER OF THE
FIRM OR AUTHORIZED REPRESENTATIVE, WILL BE ACCEPTED.  PENCIL AND/OR PHOTOSTATIC
FIGURES OR SIGNATURES SHALL RESULT IN  BID REJECTION.

Visit our website at HTTP://PURCHASING.JEFFPARISH.NET

JEFFERSON PARISH
PURCHASING DEPARTMENT

P.O. BOX 9
GRETNA, LA.  70054-0009

504-364-2678

INSTRUCTIONS FOR BIDDERS AND GENERAL CONDITIONS

THE FOLLOWING INSTRUCTIONS APPLY TO ALL BIDS

BUYER:

All  bids  submitted  are  subject  to  these  instructions  and  general  conditions  and  any  special  conditions  and  specifications  contained
herein, all of which are made part of this bid proposal reference.  By submitting a bid, vendor agrees to comply with all provisions of
Louisiana Law as well be in compliance with the Jefferson Parish Code of Ordinances, Louisiana Code of Ethics, applicable Jefferson
Parish ethical standards and Jefferson Parish Resolution No.  113646 and/or Resolution No. 113647.

Jefferson  Parish  adheres  to  the  Louisiana  Code  of  Governmental  Ethics,  contained  in  Louisiana  Revised  Statutes  Annotated,  R.S.
42:1101, et seq. Vendor/Proposer by this submission, warrants that there are no "conflicts of interest" related to this procurement that
would violate applicable Louisiana Law.  Violation of the Louisiana Code of Governmental Ethics may result in rescission of contract,
permit or licenses, and the imposition of fines and/or penalties, without contractual liability to the public in accordance with applicable
law.

    All vendors submitting bids should register as a Jefferson Parish vendor if not already yet registered.  Registration forms may be   
    downloaded from http://purchasing.jeffparish.net and by clicking on Vendor Information.  Current W-9 forms with respective Tax 
    Identification numbers and vendor applications may be submitted at any time; however, if your company is not registered and/or
    a current W-9 form is not on file, vendor registration is mandatory.  Vendors may experience a delay in payment if your company
    is not a registered vendor with Jefferson Parish.

All  quotations shall  be based on F.O.B. Agency warehouse or job site,  anywhere within the Parish as designated by the Purchasing
Department. This provision does not apply to public works projects

JEFFERSON PARISH requires all products to be new (current) and all work must be performed according to standard practices for the
project.  Unless otherwise specified, no aftermarket parts will be accepted.  Unless  otherwise specified, all workmanship and materials
must  have  at  least  one  (1)  year  guaranty,  in  writing,  from the  date  of  delivery  and/or  acceptance  of  the  project.   Any  deviations  or
alterations from the specifications must be indicated and/or supporting documentation supplied with bid submission.  

Bidders should submit all questions in writing via email to the buyer’s email address as indicated above, no later than Five (5) working
days prior to the bid opening.  Bid numbers should be mentioned in all requests.  If submitting online, vendors may send questions via
the E-Procurement site no later than Five (5) working days prior to the bid opening.

If this bid requires a pre-bid conference (see Additional Requirements section), bidders are advised that such conference will be held to
allow bidders the opportunity to identify any discrepancies in the bid specifications and seek further clarification regarding instructions.
The Purchasing Department will issue a written response to bidders’ questions in the form of an Addendum. Please note that all official
communication will be expressed in the form of an addendum.

BUILDING, 200 DERBIGNY STREET, GRETNA, LA 70053 UNTIL  2:00 PM,  7/30/2020
BIDS WILL BE RECEIVED IN THE WEST BANK PURCHASING DEPT,  SUITE 4400, JEFFERSON PARISH GENERAL GOVERNMENT

AND PUBLICLY OPENED THEREAFTER.

Unless submitting via online (see Page 3), each bid must be submitted in a sealed envelope bearing on the outside; the name of the
Bidder, his address, and the name of the project for which the bid is submitted and the bid number.

SFOLSE@jeffparish.net

For convenience, bidders may also submit bids in the East Bank Purchasing Department, Suite 404, Jefferson Parish
Joseph S. Yenni Building, 1221 Elmwood Park Blvd., Jefferson LA 70123.  However, if submitting bids on the day of bid
opening, bidders must submit at the West Bank location only.  All bids will be publicly opened at the West Bank location. 

At no charge, bidders may also submit via Jefferson Parish’s electronic procurement page by visiting
www.jeffparishbids.net to register for this free site.  Additional instructions are included in the text box highlighting
electronic procurement.  



DATE:

BID NO.:

 7/13/2020

50-00131614
Page:     2

INSTRUCTIONS FOR BIDDERS AND GENERAL CONDITIONS

A. AWARD OF CONTRACT:  JEFFERSON PARISH reserves the right to award contracts or place orders on a lump sum or individual
item basis, or such combination, as shall in its judgment be in the best interest of JEFFERSON PARISH.  Every contract or order shall
be awarded to the LOWEST RESPONSIVE and RESPONSIBLE BIDDER, taking into consideration the CONFORMITY WITH THE
SPECIFICATIONS and the DELIVERY AND/OR COMPLETION DATE.   SPLIT AWARDS MADE TO SEVERAL VENDORS WILL
ONLY BE GRANTED TO THOSE DEEMED RESPONSIVE AND RESPONSIBLE.

All bid prices shall remain valid for 45 days.  Jefferson Parish and the lowest responsive and responsible bidder(s) by mutual written
consent may mutually agree to extend the deadline for award by one (1) or more extensions of thirty (30) calendar days.

PROTESTS: Only those vendors that submit bids in response to this solicitation may protest any element of the procurement, in writing
to the Director of the Purchasing Department. Written protest must be received within 48 hours of the release of the bid tabulation by
the Purchasing Department. After consultation, the Parish Attorney’s Office will then respond to protests in writing. (For more
information, please see Chapter 2, Article VII, Division 2, Sec. 2-914.1 of the Jefferson Parish Code of Ordinances.) 

PREFERENCE:  Unless federal funding is directly spent by Jefferson Parish for this purchase, preference is hereby given to materials,
supplies, and provisions produced, manufactured or grown in Louisiana, quality being equal to articles offered by competitors outside
the state. “LSA – R.S. 38:2251-2261”

B. USE OF BRAND NAMES AND STOCK NUMBERS:  Where brand names and stock numbers are specified, it is for the
purpose of establishing certain minimum standards of quality.  Bids may be submitted for products of equal quality, provided
brand names and stock numbers are specified.  Complete product data may be required prior to award.

C. CANCELLATION OF CONTRACT:  JEFFERSON PARISH reserves the right to cancel all or any part if not shipped promptly.  No
charges will be allowed for parking or cartage unless specified in quotation.  The order must not be filled at a higher price than quoted.
JEFFERSON PARISH reserves the right to cancel any contract at anytime and for any reason by issuing a THIRTY (30) day written
notice to the contractor.

For good cause and as consideration for executing a contract with Jefferson Parish, vendor conveys, sells, assigns  and transfers to
Jefferson Parish or its assigns all rights, title and interest in and to all causes of action it may now or hereafter acquire under the
antitrust laws of the United States and the State of Louisiana, relating to the particular good or services purchased or acquired by
Jefferson Parish.

D. PRICES: Jefferson Parish is exempt from paying sales tax under LSA-R.S. 47:301 (8)(c). All prices for purchases by Jefferson
Parish of supplies and materials shall be quoted in the unit of measure specified and unless otherwise specified, shall be exclusive of
state and Parish taxes.  The price quoted for work shall be stated in figures.  In the event there is a difference in unit prices and totals,
the unit price shall prevail.

Quantities listed are for bidding purposes only.  Actual requirements may be more or less than quantities listed.

Bidders are not to exclude from participation in, deny the benefits of, or subject to discrimination under any program or activity, any
person in the United States on the grounds of race, color, national origin, or sex; nor discriminate on the basis of age under the Age
Discrimination Act of 1975, or with respect to an otherwise qualified handicapped individual as provided in Section 504 of the
Rehabilitation Act of 1973, or on the basis of religion, except that any exemption from such prohibition against discrimination on the
basis of religion as provided in the Civil Rights Act of 1964, or Title VI and VII of the Act of April 11, 1968, shall also apply.  This
assurance includes compliance with the administrative requirements of the Revenue Sharing final handicapped discrimination
provisions contained in Section 51.55 (c), (d), (e), and (k)(5) of the Regulations.  New construction or renovation projects must 
comply with Section 504 of the 1973 Rehabilitation Act, as amended, in accordance with the American National Standard Institute’s
specifications (ANSI A17.1-1961).

Jefferson Parish and its partners as the recipients of federal funds are fully committed to awarding a contract(s) to firm(s) that will
provide high quality services and that are dedicated to diversity and to containing costs.  Thus, Jefferson Parish strongly encourages
the involvement of minority and/or woman-owned business enterprises (DBE’s, including MBE’s, WBE’s and SBE’s) to stimulate
participation in procurement and assistance programs.

NOTE:   A sample corporate resolution can be downloaded from our website http://purchasing.jeffparish.net or you may provide
your own document.  A sample certification of sole proprietorship can also be downloaded from our website
http://purchasing.jeffparish.net or you may provide your own document.

All formal Addenda require written acknowledgement on the bid form by the bidder.  Failure to acknowledge an Addendum on the
bid form shall cause the bid to be rejected.  JEFFERSON PARISH reserves the right to award bid to next lowest responsive and
responsible bidder in this event.

JEFFERSON PARISH will accept one price for each item unless otherwise indicated.  Two or more prices for one item will result in
bid rejection.  Bidders are required to complete, sign and return the bid form and/or complete and return the associated line item
pricing forms as indicated.  Vendors must not alter the bid forms.  Doing so will cause the bid to be rejected.

A corporate resolution or written evidence of the individual signing the bid having such authority must be submitted with the bid. 
Failure to comply will cause bid to be rejected.  For corporate entities, such written evidence may be a printout of the Louisiana
Secretary of State’s website listing the signatory as an officer.  Such printout shall be included with the bid submission.  Bids
submitted by Owners or Sole Proprietorships must include certification that he or she owns the entity for which the bid is signed. 
This documentation must be submitted with the bid.  Failure to do so will result in bid rejection.



ADDITIONAL REQUIREMENTS FOR THIS BID
PLEASE MATCH THE NUMBERS PRINTED IN THIS BOX WITH THE

CORRESPONDING INSTRUCTIONS BELOW.

 10, 13, 15

1. All bidders must attend the MANDATORY pre-bid conference and will be required to sign in and out as evidence of attendance.
In accordance with LSA R.S. 38:2212(I), all prospective bidders shall be present at the beginning of the MANDATORY pre-bid
conference and shall remain in attendance for the duration of the conference.  Any prospective  bidder who fails to attend the
conference or remain for the duration shall be prohibited from submitting a bid for the project.

2. Attendance to this pre-bid conference is optional.  However, failure to attend the pre-bid conference shall not relieve the bidder of
responsibility for information discussed at the conference.  Furthermore, failure  to attend the pre-bid conference and inspection
does not relieve the successful bidder from the necessity of furnishing  materials or performing any work that may be required to
complete the work in accordance with the specification with no additional cost to the owner.

3. Contractor must hold current applicable JEFFERSON PARISH licenses with the Department of Inspection and Code
Enforcement.  Contractor shall obtain any and all permits required by the JEFFERSON PARISH Department of Inspection and
Code Enforcement.  The contractor shall be responsible for the payment of these permits.  All permits must be obtained prior to
the start of the project.  Contractor must also hold any and all applicable Federal and State licenses.  Contractor shall be
responsible for the payment of these permits and shall obtain them prior to the start of the project.

4. A LA State Contractor’s License will be required in accordance with LSA R.S. 37-2150 et. seq. and such license number will be
shown on the outside of the bid envelope.  Failure to comply will cause the bid to be rejected.  Additionally if submitting the bid
electronically, then the license number must be entered in the appropriate field in the Electronic Procurement system.  Failure to
comply will cause the bid to be rejected.

5. It is the bidder’s responsibility to visit the job site and evaluate the job before submitting a bid.

6. Job site must be clean and free of all litter and debris daily and upon completion of the contract.  Passageways must  be kept
clean and free of material, equipment, and debris at all times.  Flammable material must be removed from the  job site daily
because storage will not be permitted on the premises.  Precautions must be exercised at all times to safeguard the welfare of
JEFFERSON PARISH and the general public.

The general specifications for construction projects and the purchase of materials, services and/or supplies are those adopted by the
JEFFERSON PARISH Council by Resolution No. 113646 or 113647 dated 12/09/09.  The general conditions adopted by this
resolution shall be considered as much a part of this document as if they were written wholly herein.  A copy may be obtained from the
Office of the Parish Clerk, Suite 6700, Jefferson Parish General Government Building, 200 Derbigny Street, Gretna, LA  70053.
You may also obtain a copy by visiting the Purchasing Department webpage at http://purchasing.jeffparish.net and clicking on Online
Forms.

IN ACCORDANCE WITH STATE REGULATIONS JEFFERSON PARISH OFFERS ELECTRONIC PROCUREMENT
TO ALL VENDORS

This electronic procurement system allows vendors the convenience of reviewing and submitting bids online.
This is a secure site and authorized personnel have limited read access only.  Bidders are encouraged to

submit electronically using this free service; while the website accepts various file types, one single PDF file
containing all appropriate and required bid documents is preferred.  Bidders submitting uploaded images of
bid responses are solely responsible for clarity.  If uploaded images/documents are not legible, then bidder’s

submission will be rejected. Please note all requirements contained in this bid package for electronic bid
submission.

Please visit our E-Procurement Page at www.jeffparishbids.net to register and view Jefferson Parish
solicitations.  For more information, please visit the Purchasing Department page at

http://purchasing.jeffparish.net.  

DATE:

BID NO.:

 7/13/2020

50-00131614 Page:     3
INSTRUCTIONS FOR BIDDERS AND GENERAL CONDITIONS

The purpose and intention of this invitation to bid is to afford all suppliers an equal opportunity to bid on all construction,
maintenance, repair, operating supplies and/or equipment listed in this bid proposal.  JEFFERSON PARISH WILL ACCEPT ONE
BID ONLY FROM EACH  VENDOR.  Items bid must meet specifications.

Advertised bids will be tabulated and a copy of the tabulation will be forwarded to each responding bidder.



DATE:

BID NO.:

 7/13/2020

50-00131614
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INSTRUCTIONS FOR BIDDERS AND GENERAL CONDITIONS

7. PUBLIC WORKS BIDS:  All awards for public works in excess of $5,000.00  will be reduced to a formal contract which shall be
recorded at the contractor’s expense with the Clerk of Court and Ex-Officio Recorder of Mortgages for the Parish of Jefferson.  A price
list of recordation costs may be obtained from  the Clerk of Court and Ex-Officio Recorder of Mortgages for the Parish of Jefferson.  All
awards in excess of $25,000.00  will require both a performance and a payment  bond.  Unless otherwise stated in the bid
specifications, the performance bond requirements shall be 100% of the contract price.  Unless otherwise state in the bid specifications,
the payment bond requirements shall be 100% of the contract price.  Both bonds shall be supplied at the signing of the contract.

8. NON-PUBLIC WORKS BIDS:  A performance bond will be required for this bid.  The amount of the bond will be 100% of the contract
price unless otherwise indicated in the specifications.  The performance bond shall be supplied at the signing of the contract.

9. NON-PUBLIC WORKS BIDS:  A payment bond will be required for this bid.  The amount of the bond will be 100% of the contract  price
unless otherwise indicated in the specifications.  The payment bond shall be supplied at the signing of the contract.

10. All bidders must comply with the requirements stated in the attached “Standard Insurance Requirements” sheet attached to this bid
solicitation.  Failure to comply with this instruction will result in bid rejection.

11. A bid bond will be required with bid submission in the amount of 5% of the total bid, unless otherwise stated in the bid specifications.
Acceptable forms shall be limited to cashier’s check, certified check, or surety bid bond.  All sureties must be in original format (no
copies)  If submitting a bid online, vendors must submit an electronic bid bond through the respective online clearinghouse bond
management system(s) as  indicated in the electronic bid solicitation on Central Auction House.  No  scanned paper copies of any bid
bond will be accepted as part of the electronic bid submission.

12. This is a requirements contract to be provided on an as needed basis.  JEFFERSON PARISH makes no representations on  warranties
with regard to minimum guaranteed quantities unless otherwise stated in the bid specifications.

13. Freight charges should be included in total cost when quoting.  If not quoted FOB DELIVERED, freight must be quoted as a separate
item.  Bid may be rejected if not quoted FOB DELIVERED or if freight charges are not indicated on bid form.

14. PUBLIC WORKS BIDS - Completed, Signed and Properly Notarized Affidavits Required; This applies to all solicitations for construction,
alteration or demolition of public buildings or projects, in conformity with the provisions contained in LSA-RS 38:2212.9, LSA-RS
38:2212.10, LSA-RS 38:2224, and Sec 2-923.1 of the Jefferson Parish Code of Ordinances.  For bidding purposes, all bidders must
submit with bid submission COMPLETED, SIGNED and PROPERLY NOTARIZED Affidavits, including: Non-Conviction Affidavit,
Non-Collusion Affidavit, Campaign Contribution Affidavit, Debt Disclosures Affidavit and E-Verify Affidavit.  For the convenience of
vendors, all affidavits have been combined into one form entitled PUBLIC WORKS BID AFFIDAVIT.  This affidavit must be submitted in
its original format, and without material alteration, in order to be compliant and for the bid to be considered responsive.  A scanned copy
of the completed, signed and properly notarized affidavit may be submitted with the bid, however, the successful bidder must submit the
original affidavit in its original format and without material alteration upon contract execution.  Failure to comply will result in the bid
submission being rejected as non-responsive.  The Parish reserves the right to award bid to the next lowest responsive and responsible
bidder in this event.

15. NON PUBLIC WORK BIDS - Completed, Signed and Properly Notarized Affidavits Required in conformity with the provisions contained
in LSA – RS 38:2224 and Sec 2-923.1 of the Jefferson Parish Code of Ordinances.  For bidding purposes, all bidders must submit with
bid submission COMPLETED, SIGNED and PROPERLY NOTARIZED Affidavits, including: Non-Collusion Affidavit, Debt Disclosures
Affidavit and Campaign Contribution Affidavit.  For the convenience of vendors, all affidavits have been combined into one form entitled
NON PUBLIC WORKS BID AFFIDAVIT.  This affidavit must be submitted in its original format, and without material alteration, in order
to be compliant and for the bid to be considered responsive.  A scanned copy of the completed, signed and properly notarized affidavit
may be submitted with the bid, however, the successful bidder must submit the original affidavit in its original format and without
material alteration upon contract execution.  Failure to comply will result in the bid submission being rejected as non-responsive.  The
Parish reserves the right to award bid to the next lowest responsive and responsible bidder in this event.

16. The ensuing contract for this bid solicitation may be eligible for FEMA reimbursement and/or Federal funding/reimbursement.  As such,
the referenced appendix will be applicable accordingly and shall be considered a part of the bid documents.  All applicable certifications
must be duly completed, signed and submitted with bid submission.  Failure to submit applicable certifications with bid submission will
result in bid rejection.

17. For this project, the Contractor shall not pay any state or local sales or use taxes on materials and equipment which are affixed and
made part of the immovable property of the project or which permanently incorporated in the project (hereinafter referred to as
“applicable materials and equipment”).  All purchases of applicable materials or equipment shall be made by the contractor on behalf of
and as the agent of Jefferson Parish (Owner), a political subdivision of the State of Louisiana.  No state and local sales and use taxes
are owned on applicable materials and equipment under the provisions of Act 1029 of the 1991 Regular Session – Louisiana Revised
Statute 47:301(8)(c).  Owner will furnish contractor a certificate form which certifies that Owner is not required to pay such state or local
sales and use taxes, and contractor shall furnish a copy of such certificate to all vendors or suppliers of the applicable materials and
equipment

It shall be the duty of every parish officer, employee, department, agency, special district, board, and commission: and the
duty of every contractor, subcontractor, and licensee of the parish, and the duty of every applicant for certification of
eligibility for a parish contract or program, to cooperate with the Inspector General in any investigation, audit, inspection,
performance review, or hearing pursuant to JPCO 2-155.10(19).  By signing this document, every corporation, partnership, or
person contracting with PARISH, whether by cooperative endeavor, intergovernmental agreement, bid, proposal, application
or solicitation for a parish contract, and every application for certification of eligibility for a parish contract or program,
attests that it understands and will abide by all provisions of JPCO 2-155.10.

See Page 1 for Conflicts of Interest Statement



All Public Work Projects are required to use the Louisiana Uniform Public Work Bid Form

DATE:

BID NO.:

DELIVERY:  FOB JEFFERSON PARISH
INDICATE DELIVERY DATE ON EQUIPMENT AND SUPPLIES

FIRM NAME:

ADDRESS:

CITY, STATE: ZIP:

FAX:(            )TELEPHONE: (            )

EMAIL ADDRESS:

 AUTHORIZED

 SIGNATURE:

Printed  Name

 TITLE:

TOTAL PRICE OF ALL BID ITEMS:  $

 7/13/2020

50-00131614

LOUISIANA CONTRACTOR’S LICENSE NO.: (if applicable)

NOTE:  All bids should be returned with the BID NUMBER and BID OPENING DATE
indicated on the outside of the envelope submitted to the Purchasing Department.

All prices must be held firm unless an escalation provision is requested in this bid.  Jefferson Parish will allow one escalation
during the term of the contract, which may not exceed the U.S. Bureau of Labor Statistics National Index for all Urban
Consumers, unadjusted 12 month figure.  The most recently published figure issued at the time an adjustment is requested
will be used.  A request must be made in writing by the vendor, and the escalation will
only be applied to purchases made after the request is made.

Are you requesting an escalation provision?

YES _______________    NO ______________

MAXIMUM ESCALATION PERCENTAGE REQUESTED __________%

INITIAL BID PRICES WILL REMAIN FIRM THROUGH THE DATE OF _________________________.

For the purposes of comparison of bids when an escalation provision is requested,  Jefferson Parish will apply the maximum
escalation percentage quoted by the bidder to the period to which it is applied in the bid.  The initial price and the escalation
will be used to calculate the total bid price.  It will be assumed,for comparison of prices only, that an equal amount of material
or labor is purchased each month throughout the entire contract.

SIGNING INDICATES YOU HAVE READ AND COMPLY WITH THE INSTRUCTIONS AND CONDITIONS.

Page:     5    

NUMBER:Acknowledge Receipt of Addenda:

NUMBER:

NUMBER:

NUMBER:

BID FORM
Non Public Works

In the event that addenda are issued with this bid, bidders MUST acknowledge all addenda on the bid form.Bidder must
acknowledge  receipt of an addendum on the bid form as indicated.  Failure to acknowledge any addendum on the bid form
will result in bid rejection.

THIS SECTION MUST BE COMPLETED BY BIDDER:

x

July 30, 2020
n/a

Capital Consulting L.L.C. D/B/A Tharseo IT 

1231B Good Hope Road S.E.  

Washington, D.C. 20020

855  815-7474 855  815-7474

info@tharseoitcom 

1

Michael Tenreiro

Director of Business Development 



INVITATION TO BID FROM JEFFERSON PARISH - continued
DATE:

BID NO.:

Page

SEALED BID

ITEM
NUMBER QUANTITY U/M DESCRIPTION OF ARTICLES

UNIT PRICE
QUOTED TOTALS

 7/23/2020

50-00131614

    6

        1.00

        1.00

        1.00

        1.00

        1.00

     1

     2

     3

     4

     5

  YR

  YR

  YR

  YR

  YR

ONE YEAR CONTRACT & LICENSE FOR SUPPORT
& MAINTENANCE OF ORACLE SOFTWARE FOR THE
JEFFERSON PARISH ELECTRONIC INFORMATION
SYSTEMS DEPARTMENT.

0010 - Oracle Cloud Infrastructure -    
Database Cloud Service - Enterprise

Edition - Government

Part Number: B90559

Service Period: 12 Months

Service Metric: OCPU per Hour

SERVICE QUANTITY: 35712 (2976 PER MONTH)

0020 - Oracle Cloud Infrastructure -    
Block Volume - Government

Part Number: B89435

Service Period: 12 Months

Service Metric: Gigabyte Storage
Capacity per Month

SERVICE QUANTITY: 36864 (3072 PER MONTH)

0030 - Oracle Cloud Infrastructure -    
Object Storage - Storage - Government

Part Number: B89437

Service Period: 12 Months

Service Metric: Gigabyte Storage
Capacity per Month

SERVICE QUANTITY: 36864 (3072 PER MONTH)

0040 - Oracle Cloud Infrastructure -    
Object Storage - Requests

Part Number: B89436

Service Period: 12 Months

Service Metric: 10,0000 request per
Month

SERVICE QUANTITY: 1200 (100 PER MONTH)

0050 - Oracle Cloud Infrastructure -    
Outbound Data Transfer - Government

_____________________

_____________________

_____________________

_____________________

_____________________

BID REVISED PER ADDENDUM #1

$.56 $19,863.01

$.04 $1,518.80

$.03 $968.23

$.04 $.04

$.01 $2,892.09



INVITATION TO BID FROM JEFFERSON PARISH - continued
DATE:

BID NO.:

Page

SEALED BID

ITEM
NUMBER QUANTITY U/M DESCRIPTION OF ARTICLES

UNIT PRICE
QUOTED TOTALS

 7/23/2020

50-00131614

    7

        1.00

        1.00

        1.00

        1.00

        1.00

     6

     7

     8

     9

    10

  YR

  YR

  YR

  YR

  YR

Part Number: B89432

Service Period: 12 Months

Service Metric: Gigabyte Outbound
Transfer per Month

SERVICE QUANTITY:330336(27528 PER MONTH)

0060 - Oracle Identity Foundation       
Cloud Service

Part Number: B90937

Service Period: 12 Months

Service Metric: EACH

Service Quantity: 1

0070 - Oracle Developer Cloud Service - 
Government

Part Number: B92035

Service Period: 12 Months

Service Metric: EACH

Service Quantity: 1

0080 - Oracle Database Enterprise       
Edition

Term: Perpetual

License Metric: Processor

LICENSE QUANTITY: 2

0090 - Software Updates and Technical   
Support

Term: 1 Year

License Metric: Processor

LICENSE QUANTITY: 2

0100 - Real Application Clusters        

_____________________

_____________________

_____________________

_____________________

_____________________

BID REVISED PER ADDENDUM #1

$0.0 $0.0

$0.0 $0.0

$31,801.25 $68,495.50

$6,996.28 $19,589.56



INVITATION TO BID FROM JEFFERSON PARISH - continued
DATE:

BID NO.:

Page

SEALED BID

ITEM
NUMBER QUANTITY U/M DESCRIPTION OF ARTICLES

UNIT PRICE
QUOTED TOTALS

 7/23/2020

50-00131614

    8

        1.00

        1.00

        1.00

        1.00

        1.00

    11

    12

    13

    14

    15

  YR

  YR

  YR

  YR

  YR

Term: Perpetual

License Metric: Processor

LICENSE QUANTITY: 6

0110 - Software Updates and Technical   
Support

Term: 1 Year

License Metric: Processor

LICENSE QUANTITY: 6

0120 - Oracle DataBase Standard         
Edition 2

Term: Perpetual

License Metric: Processor

LICENSE QUANTITY: 1

0130 - Software Updates and Technical   
Support

Term: 1 Year

License Metric: Processor

LICENSE QUANTITY: 1

0140 - Oracle Database Enterprise       
Edition

***MIGRATION OF 4 EXISTING STANDARD
EDITION LICENSES TO 4 NEW ENTERPRISE
EDITION LICENSES.***

EXISTING SE LICENSE CSI #3643690

Term: Perpetual

License Metric: Processor

License Quantity: 4

0150 - Software Updates and Technical   

***SUPPORT FOR 4 NEW MIGRATED ENTERPRISE

_____________________

_____________________

_____________________

_____________________

_____________________

BID REVISED PER ADDENDUM #1

$15,398.50 $99,498.00

$3,387.67 $85,369.28

$11,716.25 $12,617.50

$2,577.58 $1804.80

$31,801.25 $136,990.00



INVITATION TO BID FROM JEFFERSON PARISH - continued
DATE:

BID NO.:

Page

SEALED BID

ITEM
NUMBER QUANTITY U/M DESCRIPTION OF ARTICLES

UNIT PRICE
QUOTED TOTALS

 7/23/2020

50-00131614

    9

        1.00    16   YR

EDITION LICENSES***

Term: 1 Year

License Metric: Processor

License Quantity: 4

0160 - Delta Support - through 7/30/21  

**CO-TERM MIGRATED ENTERPRISE EDITION
LICENSES AND NEW ENTERPRISE EDITION
LICENSES TO SAME DATE**

_____________________

BID REVISED PER ADDENDUM #1

$6,996.28 $78358,.28

Delta Support

$502,791.4T
o
t
a
l



Non-Public Works Bid 

Affidavit Instructions 

 Affidavit is supplied as a courtesy to Affiants, but it is

the responsibility of the affiant to insure the affidavit

they submit to Jefferson Parish complies, in both form

and content, with federal, state and parish laws.

 Affidavit must be signed by an authorized

representative of the entity or the affidavit will not be

accepted.

 Affidavit must be notarized or the affidavit will not be

accepted.

 Notary must sign name, print name, and include

bar/notary number, or the affidavit will not be

accepted.

 Affiant MUST select either A or B when required or the

affidavit will not be accepted.

 Affiants who select choice A must include an

attachment or the affidavit will not be accepted.

 If both choice A and B are selected, the affidavit will not

be accepted.

 Affidavit marked N/A will not be accepted.

 It is the responsibility of the Affiant to submit a new

affidavit if any additional campaign contributions are

made after the affidavit is executed but prior to the time

the council acts on the matter.

Instruction sheet may be omitted when submitting the affidavit
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Non-Public Works Bid 

AFFIDAVIT 

STATE OF _________________ 

PARISH/COUNTY OF _________________ 

BEFORE ME, the undersigned authority, personally came and appeared: _____________ 

___________________, (Affiant) who after being by me duly sworn, deposed and said that 

he/she is the fully authorized _______________________ of ___________________ (Entity), 

the party who submitted a bid in response to Bid Number ___________, to the Parish of 

Jefferson.  

Affiant further said: 

Campaign Contribution Disclosures 

(Choose A or B, if option A is indicated please include the required 

attachment): 

Choice A  ______ Attached hereto is a list of all campaign contributions, including 

the date and amount of each contribution, made to current or 

former elected officials of the Parish of Jefferson by Entity, 

Affiant, and/or officers, directors and owners, including 

employees, owning 25% or more of the Entity during the two-year 

period immediately preceding the date of this affidavit or the 

current term of the elected official, whichever is greater.  Further, 

Entity, Affiant, and/or Entity Owners have not made any 

contributions to or in support of current or former members of the 

Jefferson Parish Council or the Jefferson Parish President through 

or in the name of another person or legal entity, either directly or 

indirectly. 

Choice B  ______ there are NO campaign contributions made which would require 

disclosure under Choice A of this section. 

Virginia 

Fairfax

Michael

Tenreiro

Director of Business Development Capital Consulting L.L.C. D/B/A
Tharseo IT

x

#50-00131614
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Debt Disclosures 

(Choose A or B, if option A is indicated please include the required 

attachment): 

Choice A  ______ Attached hereto is a list of all debts owed by the affiant to any 

elected or appointed official of the Parish of Jefferson, and any and 

all debts owed by any elected or appointed official of the Parish to 

the Affiant. 

Choice B  ______ There are NO debts which would require disclosure under Choice 

A of this section. 

Affiant further said: 

That Affiant has employed no person, corporation, firm, association, or other 

organization, either directly or indirectly, to secure the public contract under which he 

received payment, other than persons regularly employed by the Affiant whose services 

in connection with the construction, alteration or demolition of the public building or 

project or in securing the public contract were in the regular course of their duties for 

Affiant; and 

[The remainder of this page is intentionally left blank.] 

x





CORPORATE RESOLUTION 

EXCERPT FROM MINUTES OF MEETING OF THE BOARD OF DIRECTORS OF 

INCORPORATED. 

AT THE MEETING OF DIRECTORS OF ____________________________________ 
INCORPORATED, DULY NOTICED AND HELD ON _________________________,  
A QUORUM BEING THERE PRESENT, ON MOTION DULY MADE AND SECONDED.  IT 
WAS: 

RESOLVED  THAT _________________________________________, BE AND IS HEREBY 
APPOINTED, CONSTITUTED AND DESIGNATED AS AGENT AND ATTORNEY-IN-
FACT OF THE CORPORATION WITH FULL POWER AND AUTHORITY TO ACT ON 
BEHALF OF THIS CORPORATION IN ALL NEGOTIATIONS, BIDDING, CONCERNS 
AND TRANSACTIONS WITH THE PARISH OF JEFFERSON OR ANY OF ITS AGENCIES, 
DEPARTMENTS, EMPLOYEES OR AGENTS, INCLUDING BUT NOT LIMITED TO, THE 
EXECUTION OF ALL BIDS, PAPERS, DOCUMENTS, AFFIDAVITS, BONDS, SURETIES, 
CONTRACTS AND ACTS AND TO RECEIVE ALL PURCHASE ORDERS AND NOTICES 
ISSUED PURSUANT TO THE PROVISIONS OF ANY SUCH BID OR CONTRACT, THIS 
CORPORATION HEREBY RATIFYING, APPROVING, CONFIRMING, AND ACCEPTING 
EACH AND EVERY SUCH ACT PERFORMED BY SAID AGENT AND ATTORNEY-IN-
FACT. 

I HEREBY CERTIFY THE FOREGOING TO BE 
A TRUE AND CORRECT COPY OF AN 
EXCERPT OF THE MINUTES OF THE ABOVE 
DATED MEETING OF THE BOARD OF 
DIRECTORS OF SAID CORPORATION, AND 
THE SAME HAS NOT BEEN REVOKED OR 
RESCINDED. 

SECRETARY-TREASURER 

DATE 

Capital Consulting L.L.C D/B/A Tharseo IT

Capital Consulting L.L.C D/B/A Tharseo IT
July 30, 2020

Eric Wimer, CEO

Eric Wimer, CEO 

July 30, 2020
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STANDARD INSURANCE REQUIREMENTS FOR BIDDING PURPOSES 

All required insurance under this bid shall conform to Jefferson Parish Resolution No. 113646 
or No. 113647, as applicable. Contractors may not commence any work under any ensuing 
contract unless and until all required insurance and associated evidentiary requirements 
thereto have been met, along with any additional specifications contained in the Invitation to 
Bid. Except as where otherwise precluded by law, the Parish Attorney or his designee, with 
the concurrence of the Director of Risk Management or his designee, may agree on a case-by- 
case basis, to deviate from Jefferson Parish’s standard insurance requirements, as provided in 
this Section. Vendors requesting deviation therefrom shall submit such requests in writing, 
along with compelling substantiation, to the Purchasing Department prior to the bid’s due date. 
Any changes to the insurance requirements will be reflected in the bid specifications and 
addenda. Prior to contract execution and at all times thereafter during the term of such 
contract, contractors must provide and continuously maintain all coverages as required by the 
foregoing Resolutions, and the contract documents. Failure to do so shall be grounds for 
suspension, discontinuation or termination of the contract. 

For bidding purposes, bidders must submit with bid submission a current (valid) 
insurance certificate evidencing the required coverages. Failure to comply will cause 
bid to be rejected. The current insurance certificate will be used for proof of insurance at time 
of evaluation. Thereafter, and prior to contract execution, the low bidder will be required to 
provide final insurance certificates to the Parish which shall name the Jefferson Parish, its 
Districts Departments and Agencies under the direction of the Parish President and the 
Parish Council as additional insureds regarding negligence by the contractor for the 
Commercial General Liability and the Comprehensive Automobile Liability policies.  
Additionally, said certificates should reflect the name of the Parish Department receiving goods 
and services and reference the respective Jefferson Parish bid number. 

JEFFERSON PARISH REQUIRED STANDARD INSURANCE 

  WORKER’S COMPENSATION INSURANCE

As required by Louisiana State Statute, exception; Employer's Liability, Section B shall 
be $1,000,000 per occurrence when Work is to be over water and involves maritime 
exposures to cover all employees not covered under the State Worker’s Compensation 
Act, otherwise this limit shall be no less than $500,000 per occurrence. 

Note: If your company is not required by law to carry workmen’s compensation 
insurance, i.e. not a Louisiana company, sole employee of the company, then 
bidders must request a workmen’s compensation insurance declaration affidavit 
prior to the bid opening date. This insurance declaration affidavit must be fully 
completed, signed, properly notarized and submitted with the bid. A scanned copy 
may be submitted with the bid; however, the successful bidder must submit the 
original affidavit in its original format and without material alteration upon contract 
execution. Failure to comply will result in the bid submission being 
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rejected as non-responsive. The Parish reserves the right to award bid  to the 
next lowest responsive and responsible bidder in this event. 

 COMMERCIAL GENERAL LIABILITY

Shall provide limits not less than the following: $1,000,000.00 Combined Single Limit 
per Occurrence for bodily injury and property damage. 

 COMPREHENSIVE AUTOMOBILE LIABILITY

Bodily injury liability $1,000,000.00 each person; $1,000,000.00 each occurrence. 
Property Damage Liability $1,000,000.00 each occurrence. 

Note: This category may be omitted if bidders do not/will not utilize company 
vehicles for the project or do not possess company vehicles. Bidder  must request 
an automobile insurance declaration affidavit prior to the bid opening date. This 
insurance declaration affidavit must be fully completed, signed, properly notarized 
and submitted with the bid. A scanned copy of the completed, signed and properly 
notarized affidavit may be submitted with the bid; however, the successful bidder 
must submit the original affidavit in its original format and without material 
alteration upon contract execution. Failure to comply will result in the bid 
submission being rejected as non-responsive. The Parish reserves the right to 
award bid to the next lowest responsive and responsible bidder in this event. 

DEDUCTIBLES - The Parish Attorney with concurrence of 
the Director of Risk Management have waived the deductible 
section of the Terms and Conditions for all Invitations to Bid, 
until further notice. 

UMBRELLA LIABILITY COVERAGE 
An umbrella policy or excess may be used to meet minimum requirements. 

FOR CONSTRUCTION AND RENOVATION PROJECTS: 

The following are required unless otherwise specified in the bid. Such insurance is due upon contract execution. 

1) OWNER’S PROTECTIVE LIABILITY

To be for the same limits of liability for bodily injury and property damage liability established for
commercial general liability.

2)  BUILDER’S RISK INSURANCE

The contractor shall maintain Builder’s Risk Insurance at his own expense to insure both the
owner (Parish of Jefferson) and contractor as their interest may appear.



WLTR005

THE HARTFORD

BUSINESS SERVICE CENTER

3600 WISEMAN BLVD
SAN ANTONIO TX 78251 February 18, 2020

The District of Columbia Govt.
Office of Contract and Procurement
441 4TH ST NW STE 700S
WASHINGTON DC 20001-2714

Account Information:

Policy Holder Details : CAPITAL CONSULTING LLC
Contact Us

Business Service Center

Business Hours: Monday - Friday

(7AM - 7PM Central Standard Time)

Phone: (888) 925-3137

Fax: (888) 443-6112

Email: agency.services@thehartford.com

Website: https://business.thehartford.com

Enclosed please find a Certificate Of Insurance for the above referenced Policyholder. Please contact us if you have any
questions or concerns.

Sincerely,

Your Hartford Service Team



CERTIFICATE OF LIABILITY INSURANCE DATE (MM/DD/YYYY)

02/18/2020
THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER.
THIS CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE
POLICIES BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S),
AUTHORIZED REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.
IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must be endorsed. If SUBROGATIONIS WAIVED,
subject to the terms and conditions of the policy, certain policies may require an endorsement. A statement on this certificate does not
confer rights to the certificate holder in lieu of such endorsement(s).

PRODUCER
NUTMEG INS AGENCY INC/PHS

76210775

The Hartford Business Service Center

3600 Wiseman Blvd

San Antonio, TX 78251

CONTACT
NAME:
PHONE
(A/C, No, Ext):

(888) 925-3137 FAX
(A/C, No):

(888) 443-6112

E-MAIL

ADDRESS:

INSURER(S) AFFORDING COVERAGE NAIC#

INSURED

CAPITAL CONSULTING LLC

1231B GOOD HOPE RD SE

WASHINGTON DC 20020-6907

INSURER A : Twin City Fire Insurance Company 29459

INSURER B : Sentinel Insurance Company Ltd. 11000

INSURER C :

INSURER D :
INSURER E :

INSURER F :

COVERAGES CERTIFICATE NUMBER: REVISION NUMBER:
THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD

INDICATED.NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS

CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE

TERMS, EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

INSR
LTR

TYPE OF INSURANCE ADDL
INSR

SUBR
WVD

POLICY NUMBER POLICY EFF
(MM/DD/YYYY)

POLICY EXP
(MM/DD/Y YYY)

LIMITS

A

COMMERCIAL GENERAL LIABILITY

X X 76 SBU BB1300 02/07/2020 02/07/2021

EACH OCCURRENCE $1,000,000

CLAIMS-MADE X OCCUR
DAMAGE TO RENTED

PREMISES (Ea occurrence)
$1,000,000

X General Liability MED EXP (Any one person) $10,000

PERSONAL & ADV INJURY $1,000,000

GEN'L AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE $2,000,000

POLICY
PRO-

JECT
X LOC PRODUCTS - COMP/OP AGG $2,000,000

OTHER:

A

AUTOMOBILE LIABILITY

76 SBU BB1300 02/07/2020 02/07/2021

COMBINED SINGLE LIMIT

(Ea accident)
$1,000,000

ANY AUTO BODILY INJURY (Per person)

ALL OWNED

AUTOS

SCHEDULED

AUTOS
BODILY INJURY (Per accident)

X
HIRED

AUTOS
X

NON-OWNED

AUTOS

PROPERTY DAMAGE

(Per accident)

A

X UMBRELLA LIAB
EXCESS LIAB

X OCCUR

CLAIMS-

MADE 76 SBU BB1300 02/07/2020 02/07/2021

EACH OCCURRENCE $2,000,000

AGGREGATE $2,000,000

DED X RETENTION $ 10,000

B

WORKERS COMPENSATION
AND EMPLOYERS' LIABILITY
ANY

PROPRIETOR/PARTNER/EXECUTIVE

OFFICER/MEMBER EXCLUDED?

(Mandatory in NH)
If yes, describe under

DESCRIPTION OF OPERATIONS below

N/ A X 76 WEG AB1WK9 02/07/2020 02/07/2021

X PER

STATUTE

OTH-

ER

Y/N E.L. EACH ACCIDENT $1,000,000

E.L. DISEASE -EA EMPLOYEE $1,000,000

E.L. DISEASE - POLICY LIMIT $1,000,000

A EMPLOYMENT PRACTICES

LIABILITY
76 SBU BB1300 02/07/2020 02/07/2021

Each Claim Limit

Aggregate Limit

$10,000

$10,000

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (ACORD 101, Additional Remarks Schedule, may be attached if more space is required)

Those usual to the Insured's Operations. Blanket Waiver of Subrogation applies in favor of the Certificate Holder per the Waiver of Our Right to

Recover from Others Endorsement WC000313, attached to this policy. Certificate holder is an additional insured and Waiver of Subrogation per the

Business Liability Coverage Form SS0008 attached to this policy.

CERTIFICATE HOLDER CANCELLATION
SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED
BEFORE THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED
IN ACCORDANCE WITH THE POLICY PROVISIONS.
AUTHORIZED REPRESENTATIVE

© 1988-2015 ACORD CORPORATION. All rights reserved.
ACORD 25 (2016/03) The ACORD name and logo are registered marks of ACORD
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GENERAL TERMS- Public Sector 

Oracle General Terms Reference: US-TGMA-2518363 

These General Terms (these “General Terms”) are between Oracle America, Inc. (“Oracle”) and the entity identified 
below in the signature block.  To place orders subject to these General Terms, at least one Schedule (as defined below) 
must be incorporated into these General Terms.  If a term is relevant only to a specific Schedule, that term will apply 
only to that Schedule if and/or when that Schedule is incorporated into these General Terms. 

1. DEFINITIONS

1.1  “Hardware” refers to the computer equipment, including components, options and spare parts.

1.2  “Integrated Software” refers to any software or programmable code that is (a) embedded or integrated in the

Hardware and enables the functionality of the Hardware or (b) specifically provided to You by Oracle under
Schedule H and specifically listed (i) in accompanying documentation, (ii) on an Oracle webpage or (iii) via a
mechanism that facilitates installation for use with Your Hardware.  Integrated Software does not include and You
do not have rights to (a) code or functionality for diagnostic, maintenance, repair or technical support services; or
(b) separately licensed applications, operating systems, development tools, or system management software or
other code that is separately licensed by Oracle.  For specific Hardware, Integrated Software includes Integrated
Software Options (as defined in Schedule H) separately ordered.

1.3  “Master Agreement” refers to these General Terms (including any amendments thereto) and all Schedule(s) 

incorporated into the Master Agreement (including any amendments to those incorporated Schedule(s)).  The 
Master Agreement governs Your use of the Products and Service Offerings ordered from Oracle or an authorized 
reseller.   

1.4  “Operating System” refers to the software that manages Hardware for Programs and other software. 

1.5  “Products” refers to Programs, Hardware, Integrated Software and Operating System. 

1.6  “Programs” refers to (a) the software owned or distributed by Oracle that You have ordered under Schedule 

P, (b) Program Documentation and (c) any Program updates acquired through technical support.  Programs do 
not include Integrated Software or any Operating System or any software release prior to general availability (e.g., 
beta releases). 

1.7  “Program Documentation” refers to the Program user manual and Program installation manuals.  Program 

Documentation may be delivered with the Programs.  You may access the documentation online at 
http://oracle.com/documentation. 

1.8  “Schedule” refers to all Oracle Schedules to these General Terms as identified in Section 2. 

1.9  “Separate Terms” refers to separate license terms that are specified in the Program Documentation, readmes 

or notice files and that apply to Separately Licensed Third Party Technology. 

1.10  “Separately Licensed Third Party Technology” refers to third party technology that is licensed under 

Separate Terms and not under the terms of the Master Agreement. 

1.11  “Service Offerings” refers to technical support, education, hosted/outsourcing services, cloud services, 

consulting, advanced customer support services, or other services which You have ordered.  Such Service 
Offerings are further described in the applicable Schedule.  

1.12  “You” and “Your” refers to the entity that has executed these General Terms. 

http://oracle.com/documentation
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2. MASTER AGREEMENT TERM AND APPLICABLE SCHEDULES 
 

Orders may be placed under the Master Agreement for five years from the Effective Date (indicated below in 
Section 17).  As of the Effective Date, the following Schedules are incorporated into the Master Agreement:  
Schedule P – Program. 

 
The Schedules set forth terms and conditions that apply specifically to certain types of Oracle offerings which may 
be different than, or in addition to, these General Terms.   
 

3. SEGMENTATION   

 
The purchase of any Products and related Service Offerings or other Service Offerings are all separate offers and 
separate from any other order for any Products and related Service Offerings or other Service Offerings You may 
receive or have received from Oracle.  You understand that You may purchase any Products and related Service 
Offerings or other Service Offerings independently of any other Products or Service Offerings.  Your obligation to 
pay for (a) any Products and related Service Offerings is not contingent on performance of any other Service 
Offerings or delivery of any other Products or (b) other Service Offerings is not contingent on delivery of any 
Products or performance of any additional/other Service Offerings.  You acknowledge that You have entered into 
the purchase without reliance on any financing or leasing arrangement with Oracle or its affiliate. 
 

4.  OWNERSHIP 
 

Oracle or its licensors retain all ownership and intellectual property rights to the Programs, Operating System, 
Integrated Software and anything developed or delivered under the Master Agreement. 
 

5.  INDEMNIFICATION 
 

5.1  To the extent not prohibited by law and subject to sections 5.5, 5.6 and 5.7 below, if a third party makes a 
claim against either You or Oracle (“Recipient” which may refer to You or Oracle depending upon which party 
received the Material), that any information, design, specification, instruction, software, data, hardware, or material 
(collectively, “Material”) furnished by either You or Oracle (“Provider” which may refer to You or Oracle depending 
on which party provided the Material) and used by the Recipient infringes the third party’s intellectual property 
rights, the Provider, at the Provider’s sole cost and expense, will defend the Recipient against the claim and 
indemnify the Recipient from the damages, liabilities, costs and expenses awarded by the court to the third party 
claiming infringement or the settlement agreed to by the Provider, if the Recipient does the following:  

a.  notifies the Provider promptly in writing, not later than 30 days after the Recipient receives notice of 
the claim (or sooner if required by applicable law); 
b.  gives the Provider sole control of the defense and any settlement negotiations, to the extent 
permitted by law; and  
c.  gives the Provider the information, authority and assistance the Provider needs to defend against or 
settle the claim.   
 

5.2  If the Provider believes or it is determined that any of the Material may have violated a third party’s intellectual 
property rights, the Provider may choose to either modify the Material to be non-infringing (while substantially 
preserving its utility or functionality) or obtain a license to allow for continued use, or if these alternatives are not 
commercially reasonable, the Provider may end the license for, and require return of, the applicable Material and 
refund any fees the Recipient may have paid to the other party for it and, if Oracle is the Provider of an infringing 
Program, any unused, prepaid technical support fees You have paid to Oracle for the license of the infringing 
Program.  If such return materially affects Oracle’s ability to meet its obligations under the relevant order, then 
Oracle may, at its option and upon 30 days prior written notice, terminate the order.   

5.3  Notwithstanding the provisions of section 5.2 and with respect to hardware only, if the Provider believes or it 
is determined that the hardware (or portion thereof) may have violated a third party’s intellectual property rights, 
the Provider may choose to either replace or modify the hardware (or portion thereof) to be non-infringing (while 
substantially preserving its utility or functionality) or obtain a right to allow for continued use, or if these alternatives 
are not commercially reasonable, the Provider may remove the applicable hardware (or portion thereof) and refund 
the net book value and, if Oracle is the Provider of infringing Hardware, any unused, prepaid technical support 
fees You have paid to Oracle for the Hardware.   

5.4  In the event that the Material is Separately Licensed Third Party Technology and the associated Separate 
Terms do not allow termination of the license, in lieu of ending the license for the Material, Oracle may end the 
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license for, and require return of, the Program associated with that Separately Licensed Third Party Technology 
and shall refund any Program license fees You may have paid to Oracle for the Program license and any unused, 
prepaid technical support fees You have paid to Oracle for the Program license.   

5.5  Provided You are a current subscriber to Oracle technical support services for the Operating System (e.g., 
Oracle Premier Support for Systems, Oracle Premier Support for Operating Systems or Oracle Linux Premier 
Support), then for the period of time for which You were a subscriber to the applicable Oracle technical support 
services (a) the phrase “Material” above in section 5.1 shall include the Operating System and the Integrated 
Software and any Integrated Software Options that You have licensed and (b) the phrase “Program(s)” in this 
section 5 is replaced by the phrase “Program(s) or the Operating System or Integrated Software or Integrated 
Software Options (as applicable)” (i.e., Oracle will not indemnify You for Your use of the Operating System and/or 
Integrated Software and/or Integrated Software Options when You were not a subscriber to the applicable Oracle 
technical support services).  Notwithstanding the foregoing, with respect solely to the Linux operating system, 
Oracle will not indemnify You for Materials that are not part of the Oracle Linux covered files as defined at 
http://www.oracle.com/us/support/library/enterprise-linux-indemnification-069347.pdf.   
 
5.6  The Provider will not indemnify the Recipient if the Recipient alters Material or uses it outside the scope of use 
identified in the Provider’s user documentation or if the Recipient uses a version of Material which has been 
superseded, if the infringement claim could have been avoided by using an unaltered current version of Material 
which was provided to the Recipient, or if the Recipient continues to use the applicable Material after the end of 
the license to use that Material.  The Provider will not indemnify the Recipient to the extent that an infringement 
claim is based upon any information, design, specification, instruction, software, data, or material not furnished by 
the Provider.  Oracle will not indemnify You for any portion of an infringement claim that is based upon the 
combination of any Material with any products or services not provided by Oracle.  Solely with respect to Separately 
Licensed Third Party Technology that is part of or is required to use a Program and that is used:  (a) in unmodified 
form; (b) as part of or as required to use a Program; and (c) in accordance with the license grant for the relevant 
Program and all other terms and conditions of the Master Agreement, Oracle will indemnify You for infringement 
claims for Separately Licensed Third Party Technology to the same extent as Oracle is required to provide 
infringement indemnification for the Program under the terms of the Master Agreement.  Oracle will not indemnify 
You for infringement caused by Your actions against any third party if the Program(s) as delivered to You and used 
in accordance with the terms of the Master Agreement would not otherwise infringe any third party intellectual 
property rights.  Oracle will not indemnify You for any intellectual property infringement claim(s) known to You at 
the time license rights are obtained.   
 
5.7  This section provides the parties’ exclusive remedy for any infringement claims or damages.   
 

6. TERMINATION 
 

6.1  If either of us breaches a material term of the Master Agreement and fails to correct the breach within 30 days 
of written specification of the breach, then the breaching party is in default and the non-breaching party may 
terminate the Master Agreement.  If Oracle terminates the Master Agreement as specified in the preceding 
sentence, You must pay within 30 days all amounts which have accrued prior to such termination, as well as all 
sums remaining unpaid for Products ordered and/or Service Offerings received under the Master Agreement plus 
related taxes and expenses.  Except for nonpayment of fees, the non-breaching party may agree in its sole 
discretion to extend the 30 day period for so long as the breaching party continues reasonable efforts to cure the 
breach.  You agree that if You are in default under the Master Agreement, You may not use those Products or 
Service Offerings ordered.   
 
6.2  You may terminate this Master Agreement at any time without cause by giving Oracle 30 days prior written 
notice of such termination.  If You end this Master Agreement as specified in the preceding sentence, You agree 
You must pay within 30 days all amounts which have accrued prior to the end of this Master Agreement, as well 
as all sums remaining unpaid for Products ordered and/or Service Offerings received under this Master Agreement 
plus applicable related taxes and expenses (if any). 
 
6.3 If You have used a contract with Oracle or an affiliate of Oracle to pay for the fees due under an order and 
You are in default under that contract, You may not use the Products and/or Service Offerings that are subject to 
such contract.   
 
6.4  Provisions that survive termination or expiration are those relating to limitation of liability, infringement 
indemnity, payment and others which by their nature are intended to survive.   
 
 

http://www.oracle.com/us/support/library/enterprise-linux-indemnification-069347.pdf
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7.  FEES AND TAXES; PRICING, INVOICING AND PAYMENT OBLIGATION 
 

7.1  All fees payable to Oracle are due within 30 days from the invoice date.  You agree to pay any sales, value-
added or other similar taxes imposed by applicable law that Oracle must pay based on the Products and/or Service 
Offerings You ordered, except for taxes based on Oracle’s income.  Reimbursement of expenses related to the 
provision of any Service Offering, if any, will be addressed in the relevant ordering document and/or statement of 
work for such services.   
 
7.2  You understand that You may receive multiple invoices for the Products and Service Offerings You ordered.  
Invoices will be submitted to You pursuant to Oracle's Invoicing Standards Policy, which may be accessed at 
http://oracle.com/contracts. 
 

8. NONDISCLOSURE 
 

8.1  By virtue of the Master Agreement, the parties may have access to information that is confidential to one 
another (“Confidential Information”).  We each agree to disclose only information that is required for the 

performance of obligations under the Master Agreement.  Confidential Information shall be limited to all information 
clearly identified as confidential at the time of disclosure.   
 
8.2  A party’s Confidential Information shall not include 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 lawful possession prior to the 
disclosure and had not been obtained by the other party either directly or indirectly from the disclosing party; (c) is 
lawfully disclosed to the other party by a third party without restriction on the disclosure; or (d) is independently 
developed by the other party. 
 
8.3  Subject to applicable law, we each agree not to disclose each other’s Confidential Information to any third 
party other than those set forth in the following sentence for a period of three years from the date of the disclosing 
party’s disclosure of the Confidential Information to the receiving party.  We may disclose Confidential Information 
only to those employees or agents or subcontractors who are required to protect it against unauthorized disclosure 
in a manner no less protective than under the Master Agreement.  Nothing shall prevent either party from disclosing 
the terms or pricing under the Master Agreement or orders submitted under the Master Agreement in any legal 
proceeding arising from or in connection with the Master Agreement or disclosing the Confidential Information to 
a governmental entity as required by law.  In the event You receive a valid request for Oracle’s Confidential 
Information pursuant to applicable law, You will provide Oracle with reasonable notice of such request and give 
Oracle an opportunity to object to or limit any such disclosure. 
 
8.4  To the extent You provide personal information to Oracle as part of any Service Offerings You have ordered 
under the Master Agreement, Oracle will comply with:  
 
a. the relevant Oracle privacy policies applicable to the Service Offerings, available at 

http://www.oracle.com/us/legal/privacy/overview/index.html;  
b. the applicable administrative, physical, technical and other safeguards, and other applicable aspects of system 

and content management, available at http://www.oracle.com/us/corporate/contracts/; and 
c. the applicable version of the Data Processing Agreement for Oracle Services (the “Data Processing 

Agreement”).  The version of the Data Processing Agreement applicable to Your order is available at 
https://www.oracle.com/corporate/contracts/cloud-services/contracts.html#data-processing and is 
incorporated herein by reference.  The Data Processing Agreement does not apply to education services and 
Oracle Data Cloud services under Schedule D.  Your order for Service Offerings may also contain additional 
or more specific privacy terms.  

 
9.  ENTIRE AGREEMENT 
 

9.1  You agree that the Master Agreement and the information which is incorporated into the Master Agreement 
by written reference (including reference to information contained in a URL or referenced policy), together with the 
applicable order, are the complete agreement for the Products and/or Service Offerings ordered by You and 
supersede all prior or contemporaneous agreements or representations, written or oral, regarding such Products 
and/or Service Offerings.   
 
9.2  It is expressly agreed that the terms of the Master Agreement and any Oracle order shall supersede the terms 
in any purchase order, procurement internet portal or any other similar non-Oracle document and no terms included 
in any such purchase order, portal or other non-Oracle document shall apply to the Products and/or Service 
Offerings ordered.  In the event of inconsistencies between the terms of any Schedule and these General Terms, 

http://oracle.com/contracts
http://www.oracle.com/us/legal/privacy/overview/index.html
http://www.oracle.com/us/corporate/contracts/
https://www.oracle.com/corporate/contracts/cloud-services/contracts.html#data-processing
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the Schedule shall take precedence.  In the event of any inconsistencies between the terms of an order and the 
Master Agreement, the order shall take precedence.  The Master Agreement and orders may not be modified and 
the rights and restrictions may not be altered or waived except in a writing signed or accepted online through the 
Oracle Store by authorized representatives of You and of Oracle.  Any notice required under the Master Agreement 
shall be provided to the other party in writing.   
 

10.  LIMITATION OF LIABILITY 
 

NEITHER PARTY SHALL BE LIABLE FOR ANY INDIRECT, INCIDENTAL, SPECIAL, PUNITIVE, OR 
CONSEQUENTIAL DAMAGES, OR ANY LOSS OF PROFITS, REVENUE, DATA, OR DATA USE.  ORACLE’S 
MAXIMUM LIABILITY FOR ANY DAMAGES ARISING OUT OF OR RELATED TO THE MASTER AGREEMENT 
OR YOUR ORDER, WHETHER IN CONTRACT OR TORT, OR OTHERWISE, SHALL BE LIMITED TO THE 
AMOUNT OF THE FEES YOU PAID ORACLE UNDER THE SCHEDULE GIVING RISE TO THE LIABILITY, AND 
IF SUCH DAMAGES RESULT FROM YOUR USE OF PRODUCTS OR SERVICE OFFERINGS, SUCH 
LIABILITY SHALL BE LIMITED TO THE FEES YOU PAID ORACLE FOR THE DEFICIENT PRODUCT OR 
SERVICE OFFERINGS GIVING RISE TO THE LIABILITY.   
 

11. EXPORT 
 

Export laws and regulations of the United States and any other relevant local export laws and regulations apply to 
the Products.  You agree that such export laws govern Your use of the Products (including technical data) and any 
Service Offerings deliverables provided under the Master Agreement, and You agree to comply with all such export 
laws and regulations (including “deemed export” and “deemed re-export” regulations).  You agree that no data, 
information, Product and/or materials resulting from Service Offerings (or direct product thereof) will be exported, 
directly or indirectly, in violation of these laws, or will be used for any purpose prohibited by these laws including, 
without limitation, nuclear, chemical, or biological weapons proliferation, or development of missile technology.   
 

12.  FORCE MAJEURE 

 
Neither of us shall be responsible for failure or delay of performance if caused by:  an act of war, hostility, or 
sabotage; act of God; pandemic, electrical, internet, or telecommunication outage that is not caused by the 
obligated party; government restrictions (including the denial or cancellation of any export, import or other license); 
other event outside the reasonable control of the obligated party.  We both will use reasonable efforts to mitigate 
the effect of a force majeure event.  If such event continues for more than 30 days, either of us may cancel 
unperformed Service Offerings and affected orders upon written notice.  This section does not excuse either party’s 
obligation to take reasonable steps to follow its normal disaster recovery procedures or Your obligation to pay for 
Products and Service Offerings ordered or delivered.   
 

13.  GOVERNING LAW AND JURISDICTION 
 

The Master Agreement is governed by the laws of the State of California.  
 

14.  NOTICE 
 

If You have a dispute with Oracle or if You wish to provide a notice under the Indemnification section of these 
General Terms, or if You become subject to insolvency or other similar legal proceedings, You will promptly send 
written notice to:  Oracle America, Inc., 500 Oracle Parkway, Redwood City, California, United States 94065, 
Attention:  General Counsel, Legal Department.  
 

15.  ASSIGNMENT 
 

You may not assign the Master Agreement or give or transfer the Programs, Operating System, Integrated 
Software and/or any Service Offerings or an interest in them to another individual or entity.  If You grant a security 
interest in the Programs, Operating System, Integrated Software and/or any Service Offerings deliverables, the 
secured party has no right to use or transfer the Programs, Operating System, Integrated Software and/or any 
Service Offerings deliverables, and if You decide to finance Your acquisition of any Products and/or any Service 
Offerings, You will follow Oracle’s policies regarding financing which are at http://oracle.com/contracts.  The 
foregoing shall not be construed to limit the rights You may otherwise have with respect to the Linux operating 
system, third party technology or Separately Licensed Third Party Technology licensed under open source or 
similar license terms.   
 
 

http://oracle.com/contracts
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16. OTHER

16.1  Oracle is an independent contractor and we agree that no partnership, joint venture, or agency relationship
exists between us.  We each will be responsible for paying our own employees, including employment related
taxes and insurance.

16.2  If any term of the Master Agreement is found to be invalid or unenforceable, the remaining provisions will
remain effective and such term shall be replaced with a term consistent with the purpose and intent of the Master
Agreement.

16.3  Except for actions for nonpayment or breach of Oracle’s proprietary rights, no action, regardless of form,
arising out of or relating to the Master Agreement may be brought by either party more than two years after the
cause of action has accrued.

16.4  Products and Service Offerings deliverables are not designed for or specifically intended for use in nuclear
facilities or other hazardous applications.  You agree that it is Your responsibility to ensure safe use of Products
and Service Offerings deliverables in such applications.

16.5  If requested by an authorized reseller on Your behalf, You agree Oracle may provide a copy of the Master
Agreement to the authorized reseller to enable the processing of Your order with that authorized reseller.

16.6  You understand that Oracle’s business partners, including any third party firms retained by You to provide
consulting services, are independent of Oracle and are not Oracle’s agents.  Oracle is not liable for nor bound by
any acts of any such business partner unless (i) the business partner is providing services as an Oracle
subcontractor in furtherance of an order placed under the Master Agreement and (ii) only to the same extent as
Oracle would be responsible for the performance of Oracle resources under that order.

16.7  For software (i) that is part of Programs, Operating Systems, Integrated Software or Integrated Software
Options (or all four) and (ii) that You receive from Oracle in binary form and (iii) that is licensed under an open
source license that gives You the right to receive the source code for that binary, You may obtain a copy of the
applicable source code from https://oss.oracle.com/sources/ or http://www.oracle.com/goto/opensourcecode.  If
the source code for such software was not provided to You with the binary, You may also receive a copy of the
source code on physical media by submitting a written request pursuant to the instructions in the "Written Offer for
Source Code" section of the latter website.

17. MASTER AGREEMENT EFFECTIVE DATE

     {{*efdate_es_signer2}} 
The Effective Date of the Master Agreement is  .  (DATE TO BE COMPLETED BY ORACLE) 

   Jefferson Parish Oracle America, Inc. 

Signature 

  {{*_es_signer1_signature     }} 

___________________ Signature 

  {{*_es_signer2_signature       }} 

___________________ 

Name 

  {{*_es_signer1_fullname    }} 

___________________ Name 

  {{*_es_signer2_fullname       }} 

___________________ 

Title 

  {{*_es_signer1_title    }} 

___________________ Title 

  {{*_es_signer2_title       }} 

___________________ 

Signature Date 

  {{*_es_signer1_date}} 

___________________ Signature Date 

  {{*_es_signer2_date}} 

___________________ 

https://oss.oracle.com/sources/
http://www.oracle.com/goto/opensourcecode
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Public Sector 
Schedule P - Program 

Oracle America, Inc.(“Oracle”) 
500 Oracle Parkway 
Redwood Shores, CA 94065 

Your Name: Jefferson Parish
General Terms Reference: US-TGMA-2518363 

This Public Sector Program Schedule (this “Schedule P") is a Schedule to the General Terms referenced above.  The 
General Terms and this Schedule P, together with any other Schedules that reference the General Terms, are the 
Master Agreement.  This Schedule P shall co-terminate with the General Terms. 

1. DEFINITIONS

1.1  “Commencement Date” refers to the date of shipment of tangible media or the effective date of the order if

shipment of tangible media is not required.

1.2  Capitalized terms used but not defined in this Schedule P have the meanings set forth in the General Terms.

2. RIGHTS GRANTED

2.1  Upon the full signing of Your order by both Oracle and You, You have the non-exclusive, non-assignable, royalty
free, perpetual (unless otherwise specified in the order), limited right to use the Programs and receive any Program-
related Service Offerings You ordered solely for Your internal operations and subject to the terms of the Master
Agreement, including the definitions and rules set forth in the order and the Program Documentation.

2.2  Upon payment for Program-related Service Offerings, You have the non-exclusive, non-assignable, royalty
free, perpetual, limited right to use for Your internal operations anything developed by Oracle and delivered to You
under this Schedule P (“deliverables”); however, certain deliverables may be subject to additional license terms
provided in the order.

2.3  You may allow Your agents and contractors (including, without limitation, outsourcers) to use the Programs and
deliverables for Your internal operations and You are responsible for their compliance with the General Terms and
this Schedule P in such use.  For Programs that are specifically designed to allow Your customers and suppliers to
interact with You in the furtherance of Your internal business operations, such use is allowed under the General
Terms and this Schedule P.

2.4  You may make a sufficient number of copies of each Program for Your licensed use and one copy of each
Program media.

3. RESTRICTIONS

3.1  The Programs may contain or require the use of third party technology that is provided with the Programs.
Oracle may provide certain notices to You in Program Documentation, readmes or notice files in connection with
such third party technology.  Third party technology will be licensed to You either under the terms of the Master
Agreement or, if specified in the Program Documentation, readmes or notice files, under Separate Terms.  Your
rights to use Separately Licensed Third Party Technology under Separate Terms are not restricted in any way by
the Master Agreement.  However, for clarity, notwithstanding the existence of a notice, third party technology that
is not Separately Licensed Third Party Technology shall be deemed part of the Programs and is licensed to You
under the terms of the Master Agreement.

If You are permitted under an order to distribute the Programs, You must include with the distribution all such notices
and any associated source code for Separately Licensed Third Party Technology as specified, in the form and to
the extent such source code is provided by Oracle, and You must distribute Separately Licensed Third Party
Technology under Separate Terms (in the form and to the extent Separate Terms are provided by Oracle).
Notwithstanding the foregoing, Your rights to the Programs are solely limited to the rights granted in Your order.
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3.2  You may not: 

a. remove or modify any Program markings or any notice of Oracle’s or its licensors’ proprietary rights;

b. make the Programs or materials resulting from the Service Offerings available in any manner to any third party
for use in the third party’s business operations (unless such access is expressly permitted for the specific Program
license or materials from the Service Offerings you have acquired);

c. cause or permit reverse engineering (unless required by law for interoperability), disassembly or decompilation
of the Programs (the foregoing prohibition includes but is not limited to review of data structures or similar materials
produced by Programs);

d. disclose results of any Program benchmark tests without Oracle’s prior written consent, except as required by
applicable law, provided that You give Oracle prior notice and an opportunity to oppose such disclosure (unless
prohibited by law).

3.3  The prohibition on the assignment or transfer of the Programs or any interest in them under section 15 of the 
General Terms shall apply to all Programs licensed under this Schedule P, except to the extent that such prohibition 
is rendered unenforceable under applicable law. 

4. TRIAL PROGRAMS

You may order trial Programs, or Oracle may include additional Programs with Your order which You may use for
trial, non-production purposes only.  You may not use the trial Programs to provide or attend third party training on
the content and/or functionality of the Programs.  You have 30 days from the Commencement Date to evaluate
these Programs.  To use any of these Programs after the 30 day trial period, You must obtain a license for such
Programs from Oracle or an authorized reseller.  If You decide not to obtain a license for any Program after the 30
day trial period, You will cease using and promptly delete any such Programs from Your computer systems.
Programs licensed for trial purposes are provided “as is” and Oracle does not provide technical support or offer any
warranties for these Programs.

5. TECHNICAL SUPPORT

5.1  For purposes of an order, technical support consists of Oracle’s annual technical support services You may
have ordered from Oracle or an authorized reseller for the Programs.  If ordered, annual technical support (including
first year and all subsequent years) is provided under Oracle’s technical support policies in effect at the time the
technical support services are provided.  You agree to cooperate with Oracle and provide the access, resources,
materials, personnel, information and consents that Oracle may require in order to perform the technical support
services.  The technical support policies are incorporated in this Schedule P and are subject to change at Oracle’s
discretion; however, Oracle policy changes will not result in a material reduction in the level of technical support
services provided for supported Programs during the period for which fees for technical support have been paid.
You should review the policies prior to entering into the order for the applicable technical support services.  You
may access the current version of the technical support policies at http://oracle.com/contracts.

5.2  Software Update License & Support (or any successor technical support offering to Software Update License
& Support, “SULS”) acquired with Your order may be renewed annually and, if You renew SULS for the same
number of licenses for the same Programs, for the first and second renewal years the fee for SULS will not increase
by more than 4% over the prior year’s fees.  If Your order is fulfilled by an authorized reseller, the fee for SULS for
the first renewal year will be the price quoted to You by Your authorized reseller; the fee for SULS for the second
renewal year will not increase by more than 4% over the prior year's fees.

5.3  If You decide to purchase technical support for any Program license within a license set, You are required to
purchase technical support at the same level for all licenses within that license set.  You may desupport a subset of
licenses in a license set only if You agree to terminate that subset of licenses.  The technical support fees for the
remaining licenses will be priced in accordance with the technical support policies in effect at the time of termination.
Oracle’s license set definition is available in the current technical support policies.  If You decide not to purchase
technical support, You may not update any unsupported Program licenses with new versions of the Program.

6. PROGRAM-RELATED SERVICE OFFERINGS

In addition to technical support, You may order a limited number of Program-related Service Offerings under this
Schedule P as listed in the Program-Related Service Offerings document, which is at http://oracle.com/contracts.

http://oracle.com/contracts
http://oracle.com/contracts
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You agree to provide Oracle with all information, access and full good faith cooperation reasonably necessary to 
enable Oracle to deliver these Service Offerings and You will perform the actions identified in the order as Your 
responsibility.  If while performing these Service Offerings Oracle requires access to another vendor’s products that 
are part of Your system, You will be responsible for acquiring all such products and the appropriate license rights 
necessary for Oracle to access such products on Your behalf.  Service Offerings provided may be related to Your 
license to use Programs owned or distributed by Oracle which You acquire under a separate order.  The agreement 
referenced in that order shall govern Your use of such Programs.   
 

7. WARRANTIES, DISCLAIMERS AND EXCLUSIVE REMEDIES 
 

7.1  Oracle warrants that a Program licensed to You will operate in all material respects as described in the 
applicable Program Documentation for a period of one year after delivery (i.e., via physical shipment or electronic 
download).  You must notify Oracle of any Program warranty deficiency within one year after delivery.  Oracle also 
warrants that technical support services and Program-related Service Offerings (as referenced in section 6 above) 
ordered and provided under this Schedule P will be provided in a professional manner consistent with industry 
standards.  You must notify Oracle of any technical support service or Program-related Service Offerings warranty 
deficiencies within 90 days from performance of the deficient technical support service or Program-related Service 
Offerings.   
 
7.2  ORACLE DOES NOT GUARANTEE THAT THE PROGRAMS WILL PERFORM ERROR-FREE OR 
UNINTERRUPTED OR THAT ORACLE WILL CORRECT ALL PROGRAM ERRORS.  
 
7.3  FOR ANY BREACH OF THE ABOVE WARRANTIES, YOUR EXCLUSIVE REMEDY AND ORACLE’S 
ENTIRE LIABILITY SHALL BE:  (A) THE CORRECTION OF PROGRAM ERRORS THAT CAUSE BREACH OF 
THE WARRANTY; OR, IF ORACLE CANNOT SUBSTANTIALLY CORRECT THE ERRORS OF THE 
APPLICABLE PROGRAM LICENSE IN A COMMERCIALLY REASONABLE MANNER, YOU MAY END YOUR 
PROGRAM LICENSE AND RECOVER THE FEES YOU PAID TO ORACLE FOR THE PROGRAM LICENSE AND 
ANY UNUSED, PREPAID TECHNICAL SUPPORT FEES YOU HAVE PAID FOR THE PROGRAM LICENSE; OR 
(B) THE REPERFORMANCE OF THE DEFICIENT PROGRAM-RELATED SERVICE OFFERINGS; OR, IF 
ORACLE CANNOT SUBSTANTIALLY CORRECT THE DEFICIENCY IN A COMMERCIALLY REASONABLE 
MANNER, YOU MAY END THE DEFICIENT PROGRAM-RELATED SERVICE OFFERINGS AND RECOVER THE 
FEES YOU PAID TO ORACLE FOR THE DEFICIENT PROGRAM-RELATED SERVICE OFFERINGS.   
 
7.4  TO THE EXTENT NOT PROHIBITED BY LAW, THIS WARRANTY IS EXCLUSIVE AND THERE ARE NO 
OTHER EXPRESS OR IMPLIED WARRANTIES OR CONDITIONS, INCLUDING WARRANTIES OR 
CONDITIONS OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE. 

 
8. AUDIT  

 

Upon 45 days written notice, Oracle may audit Your use of the Programs to ensure Your use of the Programs is in 
compliance with the terms of the applicable order and the Master Agreement.  Any such audit shall not unreasonably 
interfere with Your normal business operations.  You agree to cooperate with Oracle’s audit and provide reasonable 
assistance and access to information.  Such assistance shall include, but shall not be limited to, the running of 
Oracle data measurement tools on Your servers and providing the resulting data to Oracle.  Oracle shall comply 
with reasonable security and safety rules, policies, and procedures, including but not limited to any facility or system 
access rules applicable to outside parties (“security rules”) while performing any such audit, provided that such 
security rules are applicable to the performance of the audit; You make such security rules available to Oracle prior 
to the commencement of the audit; and such security rules do not modify or amend the terms and conditions of the 
Master Agreement or the applicable order.  If the audit identifies non-compliance, You shall be responsible for 
remedying such non-compliance, which may include, without limitation, the payment of any fees for additional 
licenses for Programs or the discontinuation of noncompliant use.  If the remedy requires You to pay fees, You will 
submit a contract modification to document the amount of such fees.  The performance of the audit and non-public 
data obtained during the audit (including findings or reports that result from the audit) shall be subject to the 
provisions of section 8 (Nondisclosure) of the General Terms.  You agree that Oracle shall not be responsible for 
any of Your costs incurred in cooperating with the audit.  
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9. ORDER LOGISTICS

9.1  Delivery and Installation

9.1.1  You are responsible for installation of the Programs unless the Programs have been pre-installed by Oracle
on the Hardware You are purchasing under the order or unless You purchase installation services from Oracle for
those Programs.

9.1.2  Oracle has made available to You for electronic download at the electronic delivery web site located at the
following Internet URL:  http://edelivery.oracle.com the Programs listed in the Programs and Program Support
Service Offerings section of the applicable order.  Through the Internet URL, You can access and electronically
download to Your location the latest production release as of the effective date of the applicable order of the software
and related Program Documentation for each Program listed.  Provided that You have continuously maintained
technical support for the listed Programs, You may continue to download the Programs and related Program
Documentation.  Please be advised that not all Programs are available on all hardware/operating system
combinations.  For the most recent Program availability please check the electronic delivery web site specified
above.  You acknowledge that Oracle is under no further delivery obligation with respect to Programs under the
applicable order, electronic download or otherwise unless otherwise stated in Your Order.

9.1.3  If ordered, Oracle will deliver the tangible media to the delivery address specified on the applicable order.
You agree to pay applicable media and shipping charges.  The applicable shipping terms for the delivery of tangible
media are:  FCA Shipping Point, Prepaid, and Add.

9.2  Territory

The Programs shall be used in the United States.

9.3  Pricing, Invoicing and Payment Obligation

9.3.1  In entering into payment obligations under an order, You agree and acknowledge that You have not relied on
the future availability of any Program or updates.  However, (a) if You order technical support, the preceding
sentence does not relieve Oracle of its obligation to provide such technical support under the Master Agreement, if
and when available, in accordance with Oracle’s then current technical support policies, and (b) the preceding
sentence does not change the rights granted to You under an order and the Master Agreement.

9.3.2  Program fees are invoiced as of the Commencement Date.

9.3.3  Program-related Service Offering fees are invoiced after the performance of the Program-related Service
Offering performance; specifically, technical support fees are invoiced quarterly in arrears.  The period of
performance for all Program-related Service Offerings is effective upon the Commencement Date.

9.3.4  In addition to the prices listed on the order, and unless specified otherwise in Your Order, Oracle will invoice
You for any applicable shipping charges or applicable taxes and You will be responsible for such charges and taxes.

http://edelivery.oracle.com/


PLEASE SCROLL DOWN AND READ ALL OF THE FOLLOWING TERMS CAREFULLY.  THIS DOCUMENT IS A LEGAL AGREEMENT STATING THE TERMS AND
CONDITIONS THAT GOVERN YOUR RIGHTS AND OBLIGATIONS.  YOU ARE ENTERING INTO THIS LEGAL AGREEMENT ON BEHALF OF YOUR COMPANY AND
REPRESENT THAT YOU HAVE THE AUTHORITY TO BIND SUCH COMPANY TO THESE TERMS AND CONDITIONS.  BY CLICKING “ACCEPT” (OR THE EQUIVALENT) OR
EXERCISING ANY RIGHT GRANTED HEREIN YOU (“YOU” AS DEFINED IN THE AGREEMENT) ARE AGREEING TO ALL OF THE TERMS AND CONDITIONS STATED
HEREIN.  IF YOU DO NOT AGREE OR ARE NOT AUTHORIZED TO ACCEPT THESE TERMS ON BEHALF OF THE ENTITIES INCLUDED IN THE DEFINITION OF “YOU” IN
THE AGREEMENT, DO NOT CLICK “ACCEPT” (OR THE EQUIVALENT) AND DO NOT EXERCISE ANY RIGHT GRANTED HEREIN.

ORACLE PARTNERNETWORK
MASTER DISTRIBUTION AGREEMENT

This Master Distribution Agreement (“agreement”) includes the terms and definitions set out below and any orders you submit.  This agreement is not effective until accepted by Oracle.  If accepted, Oracle will notify you and
the terms of this agreement will govern.

A.      Agreement Definitions
“You” and “your” refer to the entity that has entered into this agreement with Oracle America, Inc. (“Oracle”) to distribute Oracle’s programs, hardware and/or services with the value added package including your wholly- and
majority-owned subsidiaries that you bind to this agreement (“subsidiary”).  You warrant that you have the authority to bind your subsidiaries to the terms of this agreement and any applicable order with Oracle and further
warrant that you shall be responsible for a breach of such terms by your subsidiaries.

The term “ancillary programs” refers to third party materials specified in the program documentation which may only be used for the purposes of installing or operating the programs with which the ancillary programs are
delivered.

The term “distribution addendum” refers to an addendum to this agreement specifying additional distribution terms for the various Oracle products and services that you may distribute.

The term “distribution rights” refers to the right to distribute the programs, hardware, learning credits, and/or services to an end user with the value added package under the terms of this agreement and the applicable
distribution addendum.

The term “end user” refers to a third party that is authorized to use the programs and/or hardware for its own internal business operations subject to the terms of an end user license agreement, end user hardware agreement,
and/or any distribution addendum, as applicable. End user shall not include any public sector entity.

The term “end user agreement” refers to either an end user hardware agreement or an end user license agreement as defined in the applicable distribution addendum.

The term “hardware” refers to the computer equipment (including components, options and spare parts), operating system, integrated software, integrated software options, and related software media listed on any Oracle
price list including but not limited to the Oracle Reman price list.  Hardware includes hardware documentation.  Operating system, integrated software, and integrated software options include any software updates acquired
through technical support.  Hardware or parts of it may be new or like new.

The term “hardware documentation” refers to the hardware specifications, user manuals, and installation manuals.  Hardware documentation is delivered with the hardware and/or provided online.

The term “integrated software” refers to software embedded in the hardware which is essential to hardware functionality (e.g. firmware).

The term “integrated software options” refers to software or programmable code embedded in, installed on, or activated on the hardware that requires one or more unit licenses that you must separately order and agree to
pay additional fees.  Not all hardware contains integrated software options; please refer to the Oracle Integrated Software Options License Definitions, Rules and Metrics accessible at http://oracle.com/contracts (the
“Integrated Software Options License Rules”) for the specific integrated software options that may apply to specific hardware.  Oracle reserves the right to designate new software features as integrated software options in
subsequent releases and that designation will be specified in the applicable documentation and in the Integrated Software Options License Rules.

The term “learning credit” is defined in the license definitions and rules, which are incorporated in this agreement and which are available at http://partner.oracle.com (log in, select Manage Membership / Agreements &
Policies).

The term “Operating System” refers to the software that manages hardware for programs and other software.

The term “Oracle Finance Division Contract” refers to a contract between you and Oracle (or one of Oracle’s affiliates) that provides for payments over time of some or all of the sums due to Oracle under this agreement.

The term “Oracle group company” refers to Oracle Corporation or any local majority owned subsidiary of Oracle Corporation.

The terms “Oracle PartnerNetwork” and “OPN” refer to Oracle’s partner program which provides access to specified Oracle services, tools and resources.  You can access the Oracle PartnerNetwork at
http://partner.oracle.com.

The term “Partner Ordering Policy” refers to Oracle’s Partner Ordering Policy in effect at the time an order is submitted to Oracle which is incorporated into this agreement and is subject to change at Oracle’s discretion.  You
may access the current version of the Partner Ordering Policy at http://partner.oracle.com (log in, select Manage Membership / Agreements & Policies).

The term “programs” refers to (a) the software owned or distributed by Oracle that you have ordered from Oracle for distribution to the end user, (b) program documentation, and (c) any program updates acquired through
technical support, as further identified on the partner ordering document. Programs do not include integrated software, integrated software options, any operating system, or any software release prior to general availability
(e.g., beta releases).

The term “program documentation” refers to the program user manual and program installation manuals.  Program documentation is delivered with the programs, or documentation may be accessed online at
http://oracle.com/contracts.

The term “public sector entity” is any government, legislature or decision making body, judiciary, instrumentality, department, or agency at any level (national, local, municipal or otherwise); entities managed, controlled or
majority owned by government interests; public organizations or foundations of any kind (including political parties, political organizations, or political candidates); and any public international organization, such as, but not
limited to, the International Red Cross, United Nations, or the World Bank.

The term “services” refers to technical support, Oracle On Demand services (excluding CRM On Demand and any software as a service offering), or other services which you have ordered from Oracle.

The term “technical support” consists of annual technical support services you have ordered for the programs and/or hardware consisting of any of the technical support levels defined in Oracle’s technical support policies in
effect at the time such technical support is ordered.

B.      Distribution Rights
In order to distribute programs, hardware, learning credits, and/or services, you and your subsidiaries must be members of the Oracle PartnerNetwork. Subject to the terms of this agreement, Oracle grants distribution rights
to you as detailed in the applicable distribution addendum.

Oracle shall inform you of any notices and other instructions that are related to third party components (including open source software) that are included in a program and/or hardware and that Oracle is required to distribute
with such programs and/or hardware.  These notices and other instructions shall be provided to you in at least one of the following ways, at Oracle’s sole discretion: (a) automatically installed with the programs or in the
installation details; (b) in the program documentation; (c) in the readme files or notice files; or (d) via a supplemental list. You shall comply with all instructions related to third party software components (including open source
software).  If you reproduce the programs, operating system,  integrated software, or integrated software options, you shall reproduce all third party notices in an appropriate location in the reproduction and/or in its related
documentation and include any associated source code (to the extent such source code is provided by Oracle), as required by the applicable notices or as otherwise directed by Oracle.

Oracle may request that you acquire any third party, royalty-free license offered generally to the public that Oracle, in its reasonable discretion, determines may be necessary to avoid a claim of infringement for distribution of
any hardware, program or other Oracle software either by Oracle or by you under the terms of this agreement.  In the event you fail to acquire such license, Oracle may terminate this agreement with respect to the relevant
hardware, program(s) and/or other software on thirty (30) days written notice, and whether or not this agreement is terminated, Oracle shall have no obligation to indemnify you under Section F (Indemnification) for any claim
of infringement that would have been avoided by the acquisition of such license.

When you or your subsidiary is purchasing programs, hardware, learning credits and/or services from an Oracle group company within the European Union (‘EU”) or European Free Trade Area (“EFTA”), nothing in this
section B is intended to prohibit you or your subsidiary from distributing these programs, hardware, learning credits, and/or services that you are authorized to distribute pursuant to this section B, to other members of the
Oracle PartnerNetwork within the EU or EFTA who Oracle has authorized to distribute the same programs, hardware, learning credits and/or services (‘OPN EU reseller” or “OPN EFTA reseller” as applicable) for the ultimate
purpose of onward distribution to an end user located in the EU or EFTA.

C.      Ownership and Restrictions
Oracle or its licensors retain all ownership and intellectual property rights to: (i) the programs, the operating system, the integrated software, the integrated software options, and learning credits; and (ii) anything developed by
Oracle and/or delivered to you under this agreement.  In addition, Oracle or its licensors retain all ownership in the intellectual property rights related to the hardware.  Each end user may make a sufficient number of copies of
each program for the licensed use and one copy of each program media.  Each end user may only make copies of the operating system, integrated software, and integrated software options for archival purposes, to replace
a defective copy or for program verification.  All other rights are reserved, and this agreement does not grant any rights, whether by implication, estoppel, or otherwise, other than those rights specifically described in this
agreement.

The programs, the operating system, the integrated software, and the integrated software options may contain third party technology.  Third party technology will be licensed to you either under the terms of this agreement or,
if specified in the program documentation, the hardware documentation, readme files, notice files, or the installation details, or otherwise as set forth in section B (Distribution Rights), under separate license terms (“separate
terms”) and not under the terms of this agreement (“separately licensed third party technology”). Oracle is required in certain cases to provide notices to you and will do so in accordance with section B (Distribution Rights);
however, such a notice will not change the terms under which third party technology is licensed to you.

Your rights to use (including without limitation the right to distribute) separately licensed third party technology under the separate terms are not restricted in any way by this agreement.  However, solely with respect to
separately licensed third party technology that is part of the program, the operating system, the integrated software, or the integrated software options and is used: (i) in unmodified form; (ii) as part of the program, the
operating system, the integrated software, or the integrated software options; (iii) in accordance with the license grant for the relevant program, operating system, integrated software, or integrated software options and all
other terms and conditions of this agreement, and (iv) in compliance with the separate terms, Oracle will provide indemnification for separately licensed third party technology to the same extent as Oracle is required to
provide indemnification for the program, the operating system, the integrated software, or the integrated software options under the terms of this agreement. Oracle will provide indemnification for third party technology that is
part of the program, the operating system, the integrated software, or the integrated software options and not separately licensed third party technology to the same extent as Oracle is required to provide indemnification for
the program, the operating system, the integrated software, or the integrated software options under the terms of this agreement.

For software (i) that is part of programs, operating systems, integrated software, integrated software options (or all three) and (ii) that you receive from Oracle in binary form and (iii) that is licensed under an open source
license that gives you the right to receive the source code for that binary, you may obtain a copy of the applicable source code from https://oss.oracle.com/sources/ or http://www.oracle.com/goto/opensourcecode.  If the
source for such software was not provided to you with the binary, You may also receive a copy of the source code on physical media by submitting a written request pursuant to the instructions in the "Written Offer for Source
Code" section of the latter website.

You may not:
distribute the programs, hardware or learning credits in any manner except as provided under this agreement and any distribution addenda to this agreement;
use the programs or hardware except as expressly provided in this agreement;
use the learning credits for your own business operations;
remove or modify any program or hardware markings or any notice of Oracle’s or its licensors’ proprietary rights;
rent, lease, or timeshare the programs or the learning credits or provide subscription services for the programs or the learning credits, or permit your end users to do so (unless Oracle expressly permits such
access for the specific program license the end user has acquired);
distribute the hardware for use in the planning, construction, operation or maintenance of any nuclear facility and you acknowledge that the hardware is not designed, manufactured or intended for such use;
cause or permit reverse engineering (unless required by law for interoperability), disassembly, or decompilation of the programs (the foregoing prohibition includes but is not limited to review of data structures or
similar materials produced by programs);
disclose results of any program and/or hardware benchmark tests without Oracle’s prior written consent;
engage in any conduct that may be detrimental to Oracle or to the programs, hardware, the learning credits, or the services;
enter into any agreement which requires you to take any actions that are in conflict with the terms of this agreement;
refurbish any hardware including any end of life (EOL) hardware (i.e. hardware no longer available on Oracle’s price list(s) or Reman price list) returned by an end user to you and distribute such refurbished
hardware;
purchase programs, hardware, learning credits and/or services for distribution pursuant to this agreement from any source other than Oracle, an Oracle group company, an Oracle VAD or, if you or your subsidiary
purchases programs, hardware learning credits and/or services within the EU or EFTA, from an OPN EU reseller or an OPN EFTA reseller (as applicable); and
supply programs, hardware, learning credits and/or services to any third party, unless to a distributor as authorized pursuant to the terms of the applicable distribution addendum, if you have reason to believe such
party intends to resell such programs, hardware, learning credits and/or services unless you or your subsidiary is purchasing programs, hardware, learning credits and/or services from an Oracle group company in
the EU or EFTA, or an Oracle VAD in the EU or EFTA, or an OPN EU reseller or any OPN EFTA reseller and such third party is an OPN EU reseller or an OPN EFTA reseller with authorization to distribute such
programs, hardware, learning credits and/or services within the EU or EFTA.

D.      Order Terms
You will place orders and reports in accordance with the applicable distribution addendum to this agreement.  Each order placed must be complete and shall be subject to the terms of this agreement and the terms in the
Partner Ordering Policy. You should review the Partner Ordering Policy prior to entering into the order for programs, hardware, learning credits and/or services. With each order for programs, hardware, learning credits and/or
services you shall provide the information set out in the Partner Ordering Policy or the information in the required fields of any online ordering system and any other information required by Oracle for processing the order.
Your order must be complete when submitted to Oracle and may not (a) require any concessions (including requiring Oracle to perform any obligations or to incur any liability not set forth in your order to Oracle) or (b) be
changed after it is submitted to Oracle. Oracle reserves the right to accept or reject any order submitted by you in its sole discretion.

Upon request, you will provide Oracle with a copy of the end user agreement and any amendments and documents that together with the end user agreement form the complete end user agreement, and any ordering
documents or purchase agreements between you and the end user related to the order.  You shall be responsible for removing from the end user agreement any pricing information and any other information you reasonably
deem to be confidential.  For programs, hardware and/or services, at a minimum you must provide information related to the programs, hardware and/or services, including but not limited to, the end user’s name, the
programs, hardware and/or services distributed, the number of users, the license levels, the license grant to the end user, any definitions related to licensing metrics, the date of the order, and any other information reasonably
requested by Oracle. For learning credits, at a minimum, you must provide information related to the learning credits, including but not limited to, the end user’s name, the learning credits distributed, the date of the order, and
other information reasonably requested by Oracle.

You agree to comply with Oracle’s “Third Party Financing Notice – Financing for End-user Customer’s Payment Obligation” whenever: (i) your acquisition or distribution of programs, hardware, and/or services is financed or
leased, (ii) the end user agreement or order refers to any payments other than net 45 day payment terms, or (iii) a funder is placing the end user order with you or is responsible for payment under the end user order with
you.  You will ensure that the end user and any funder have received the Third Party Financing Notice.  The term “funder” refers to the entity that provides financing or leasing to you or the end user for the programs,
hardware and/or services. Oracle’s “Third Party Financing Notice – Financing for End-user Customer’s Payment Obligation” is subject to change at Oracle’s discretion and can be accessed at http://partner.oracle.com.

E.      Fees and Taxes
You may place an order for programs, hardware, learning credits, and/or services with an Oracle group company or an Oracle VAD.  If you are placing an order for hardware on an Oracle group company then Oracle will
instruct you with which Oracle group company to place your order.  You agree to pay the applicable Oracle group company or the appropriate Oracle VAD a fee for programs, hardware, learning credits, and/or services
ordered and/or distributed as specified in the applicable distribution addendum and order.  Fees for programs, hardware, learning credits, and/or services will be paid directly to the entity to which you submit the order.  You
will not be relieved of your obligation to pay any fees owed to the Oracle group company by the nonpayment of such fees by your end user.  Oracle VADs and partners are free to determine the fees charged to partners and
end users, respectively for program licenses, hardware, learning credits, and services.

All fees payable to the applicable Oracle group company are due within 30 days from the invoice date.  You agree to pay any freight charges for hardware in accordance with the Order and Delivery Policies which are
available at http://partner.oracle.com (log in, select Manage Membership / Agreements & Policies).  You also agree to pay any sales, value-added, customs, levies or other similar taxes imposed by applicable law that the
applicable Oracle group company must pay based on the programs, hardware, learning credits, and/or services you ordered, except for taxes based on Oracle’s income. You agree and you will obtain your end users’ written
agreement that you and your end users have not relied on the future availability of any programs, hardware, learning credits, or services in entering into the payment obligations in the applicable order, however, (a) if you
order technical support for programs and/or hardware for distribution to end users, the preceding sentence does not relieve Oracle of its obligation to provide updates to such end users, if-and-when available, in accordance
with Oracle’s then current technical support policies and (b) the preceding sentence does not change the rights granted to your end users for any program licensed by Oracle under the applicable order per the terms of the
applicable order, the applicable distribution addendum and this agreement.  Oracle reserves the right to check your credit rating periodically during the term of this agreement and to modify these payment terms in the event
that there is a material change in your credit rating.  Fees listed in this agreement or the applicable distribution addendum are exclusive of value added tax and/or similar sales taxes.  Such taxes shall be charged at the
appropriate rate by the applicable Oracle group company and shall be shown separately on the relevant invoice.  Payments shall be in U.S. dollars or in the local currency designated by the applicable Oracle group company. 
Upon your submission of an order to the applicable Oracle group company, this payment obligation is non-cancelable, and the sum paid is nonrefundable, is not subject to set-off for any reason, and is not subject to the
completion or occurrence of any event after the date your order is submitted to Oracle, other than the shipment of programs and/or hardware by Oracle if required and Oracle’s obligation to provide annual technical support
services to end users if ordered.

The purchase of (a) hardware and/or related hardware technical support, (b) programs and/or related technical support, or (c) other services are all separate offers and separate from any other order for (i) hardware and/or
related hardware technical support, (ii) programs and/or related technical support, or (iii) other services you may receive or have received from Oracle.  You understand that you may purchase (x) hardware and/or related
hardware technical support, (y) programs and/or related technical support, or (z) other services independently of any other product or service.  Your obligation to pay for (i) hardware and/or related hardware technical support
is not contingent on performance of any other service or delivery of programs, (ii) programs and/or related technical support is not contingent on delivery of hardware or performance of any other service, or (iii) other services
is not contingent on delivery of hardware, delivery of programs or performance of any additional/other service.

F.      Indemnification 
If a third party makes a claim against you or an end user that any (i) hardware (excluding the operating system,  integrated software or integrated software options); or (ii) programs ((i) and (ii) collectively referred to as the
“indemnified material”);  infringes their intellectual property rights based on your distribution of the indemnified material  (as applicable) in accordance with the terms of this agreement, Oracle, at its sole cost and expense, will
defend you and the end user against the claim and indemnify you and the end user from the damages, liabilities, costs and expenses awarded by the court to the third party claiming infringement or the settlement agreed to
by Oracle, if you do the following:

notify the General Counsel, Oracle Legal Department, promptly in writing, not later than 30 days after you receive notice of the claim ( or sooner if required by applicable law);
give Oracle sole control of the defense and any settlement negotiations; and
give Oracle the information, authority, and reasonable assistance Oracle needs to defend against or settle the claim.

Provided you and the end user (as applicable) are a current subscriber to Oracle technical support services for the operating system, then for the period of time for which you and the end user (as applicable) are/were a
subscriber to the applicable Oracle technical support services, (i) the phrase “indemnified material” in this section of the agreement shall include the operating system, the integrated software, and the integrated software
options. Notwithstanding the foregoing, with respect solely to the Oracle Linux operating system, Oracle will not indemnify you for materials that are not part of the Oracle Linux covered files as defined at
http://www.oracle.com/us/support/library/enterprise-linux-indemnification-069347.pdf.

If Oracle believes or it is determined that any of the indemnified material may have violated a third party’s intellectual property rights, Oracle may choose to either modify the indemnified material to be non-infringing (while
substantially preserving its utility or functionality) or obtain a license to allow for continued use, or if these alternatives are not commercially reasonable, Oracle may end the license for the applicable indemnified material and
refund any fees you may have paid to Oracle for it and any unused, prepaid technical support fees you have paid to Oracle for the applicable product.  Notwithstanding the preceding sentence and with respect to hardware
only (excluding the operating system, integrated software, and integrated software options), if Oracle believes or it is determined that the hardware (or portion thereof) may have violated a third party’s intellectual property
rights, Oracle may choose to either replace or modify the hardware (or portion thereof) to be non-infringing (while substantially preserving its utility or functionality) or obtain a right to allow for continued use, or if these
alternatives are not commercially reasonable, Oracle may remove the applicable hardware (or portion thereof) and refund the net book value.  Oracle will not indemnify you or an end user if you or an end user alter
indemnified material or of you distribute or the end user uses indemnified material for purposes outside the scope of use identified in the user documentation or if you distribute or the end user uses a version of the
indemnified material which has been superseded, if the infringement claim could have been avoided by distributing or using an unaltered current version of the indemnified material which was provided to you.  Oracle will not
indemnify you or an end user to the extent an infringement claim is based upon any indemnified material not provided by Oracle.  Oracle will not indemnify you or an end user to the extent that an infringement claim is based
upon the combination of any indemnified material with any products or services not provided by Oracle.  Oracle will not indemnify you or an end user for infringement caused by you or your end user’s actions against any third
party if the Oracle indemnified material as delivered to you and distributed by you or used by an end user in accordance with the terms of this agreement and any distribution addendum would not otherwise infringe any third
party intellectual property rights.  Oracle will not indemnify you or an end user for any infringement claim that is based on:  (1) a patent that you and/or the end user were made aware of prior to the effective date of this
agreement (pursuant to a claim, demand, or notice); or (2) your actions or the end user’s actions prior to the effective date of this agreement.  If a third party makes a claim against Oracle that any indemnified material, when
used in combination with any product or services provided by you, infringes their intellectual property rights, and such claim would have been avoided by the exclusive use of the indemnified material, you will indemnify
Oracle.  This section provides your exclusive remedy for any infringement claims or damages.

G.      Term and End of Agreement
This agreement shall begin on the effective date specified herein unless you accept the terms of this agreement online, in which case the effective date shall be as set forth in an email from Oracle confirming Oracle’s
acceptance of this agreement.  The term of this agreement shall continue for 2 years.  If your membership in the Oracle PartnerNetwork expires or is terminated, you will not be permitted to distribute programs, hardware,
learning credits, and/or services until your membership is made current.  When this agreement or any applicable distribution addendum expires or terminates, in order to keep distributing the programs, hardware, learning
credits and/or services, you must execute the then current version of Oracle’s distribution agreement or distribution addendum, as applicable, and the agreement and such distribution addendum will be subject to acceptance
by Oracle, and Oracle may require you to complete certain training and assessment requirements to Oracle’s satisfaction.  If either of us breaches a material term of this agreement or a distribution addendum and fails to
correct the breach within 30 days of written specification of the breach, then the breaching party is in default and the non-breaching party may terminate this agreement and the applicable distribution addendum.  If Oracle
ends this agreement and a distribution addendum as specified in the preceding sentence, you must pay within 30 days from notification of the termination all amounts which have accrued prior to such end, as well as sums
remaining unpaid for programs, hardware, learning credits, and/or services received under this agreement and the applicable distribution addendum plus related taxes and expenses. If Oracle ends the license for a program
under the Indemnification section, you must pay within 30 days from notification of the termination all amounts remaining unpaid for services related to such license which have accrued prior to such end plus related taxes
and expenses.  In addition, if Oracle terminates this agreement and/or any distribution addendum as provided under this section, Oracle also may terminate your Oracle PartnerNetwork agreement and your membership in
the Oracle PartnerNetwork.  Except for nonpayment of fees, the non-breaching party may agree, in its sole discretion, to extend the 30 day period for so long as the breaching party continues reasonable efforts to cure the
breach.  You agree that if you are in default under this agreement or any distribution addendum, you may not place orders for and/or distribute the programs, hardware, learning credits, and/or services and Oracle has the
right to cancel any orders that you have placed but that have not yet been shipped.  You agree that if you have used an Oracle Finance Division Contract to pay for fees due under this agreement or a distribution addendum
and you are in default under that contract, you may not distribute the programs, hardware and/or services that are subject to such contract.  The end users’ rights to use the programs and or learning credits, properly
distributed by you under this agreement and the applicable distribution addendum shall survive termination of this agreement, unless such rights are otherwise terminated in accordance with the applicable end user
agreement.  Provisions that survive termination or expiration are those relating to limitation of liability, infringement indemnity, payment, ethical business practices, and others which by their nature are intended to survive.

H.      Nondisclosure 
By virtue of this agreement, the parties may have access to information that is confidential to one another (“confidential information”).  We each agree to disclose only information that is required for the performance of
obligations under this agreement.  Confidential information shall be limited to the terms and pricing under this agreement, and all information clearly identified as confidential at the time of disclosure.

A party’s confidential information shall not include 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 lawful possession prior to the
disclosure and had not been obtained by the other party either directly or indirectly from the disclosing party; (c) is lawfully disclosed to the other party by a third party without restriction on the disclosure; or (d) is
independently developed by the other party.

We each agree to hold each other’s confidential information in confidence for a period of three years from the date of disclosure.  Also we each agree to disclose confidential information only to those employees or agents
who are required to protect it against unauthorized disclosure.  In addition, you agree that you may not disclose to investors or potential investors information regarding Oracle’s financial performance or your company’s
financial performance specifically related to Oracle programs and/or services without prior written consent from Oracle’s Investor Relations group.  Nothing shall prevent (1) either party from disclosing the terms or pricing
under this agreement or orders submitted under this agreement in any legal proceeding arising from or in connection with the terms of this agreement, (2) Oracle from disclosing to an Oracle VAD information about the status
of your membership in the Oracle PartnerNetwork or the programs, hardware, learning credits and/or services you are permitted  to distribute under this agreement, or (3) either party from disclosing the confidential
information to a federal or state governmental entity as required by law.

I.      Trademarks and Copyrights
You are authorized to use Oracle’s trademarks and service marks (the “Oracle trademarks”) to refer to the associated Oracle products and services.  Your use of the Oracle trademarks shall comply with Oracle’s Third Party
Usage Guidelines for Oracle Trademarks, and all goodwill based upon use of the Oracle trademarks shall inure to Oracle’s benefit.  Oracle’s Third Party Usage Guidelines for Oracle Trademarks are subject to change.  You
may access Oracle’s Third Party Usage Guidelines for Oracle Trademarks at http://www.oracle.com/html/3party.html.  In marketing, promoting or licensing the programs, hardware and/or services, you agree to make it clear
that Oracle is the source of the programs, hardware and/or services.  You shall retain all notices, including copyright and trademark notices, on the programs, operating system and integrated software and any copies of the
programs, operating system and integrated software.  When you are distributing Oracle programs and/or hardware under a Full Use Distribution Addendum, you shall not modify the programs and/or hardware and shall
deliver the programs and/or hardware exactly as you receive them or have Oracle deliver the programs in the original media.  When you are distributing Oracle programs under an Application Specific Full Use Program
Distribution Addendum or an Embedded Software License Distribution Addendum, you shall include on all documentation, the sign-on screen for any software incorporating the program(s), and any media containing the
program(s); (a) a reproduction of Oracle’s copyright notice for the program(s); or (b) a copyright notice for your software that is being distributed with the program(s).

J.      Relationships between Parties
In all matters relating to this agreement, you will act as an independent contractor.  This agreement does not create a partnership, joint venture, agency, employee/employer, lobbyer/lobbyist employer relationship, or
franchisee/franchisor relationship between the parties.  Except with regard to your distribution of first year Oracle technical support to the end users under a distribution addendum and Oracle’s obligation to ship programs in
connection with orders that comply with the terms of this agreement if requested to do so, neither party will represent that it has any authority to assume or create any obligation, express or implied, on behalf of the other
party, nor to represent the other party as agent, employee, franchisee, or in any other capacity.  Nothing in this agreement or any distribution addendum shall be construed to limit either party’s right to independently develop
or distribute software or hardware that is functionally similar to the other party’s product, so long as proprietary information of the other party is not included in such software or hardware or used to create such software or
hardware.

K.      Privacy
The parties agree that in connection with this agreement, the parties may share contact information regarding their respective employees, partners, customers and prospects, and that such information, including but not
limited to contact name, phone number and username, may constitute personal information under applicable data protection laws.

You and Oracle shall each act as a data controller with regard to use and processing of personal information for the purposes contemplated by the agreement. The parties shall each comply with privacy and data protection
laws directly applicable to their respective use of each other's personal information. You and Oracle agree to negotiate in good faith to amend the agreement as necessary to address changes to applicable privacy and data
protection laws.

You and Oracle will promptly inform the other party, as applicable, if either (a) has reason to believe that it is unable to comply with an obligation under this agreement or applicable privacy and data protection laws, including
without limitation its obligations as a data controller of personal information, and it cannot cure such inability within a reasonable time frame; or (b) becomes aware of any circumstances or change in such laws that is likely to
prevent it from fulfilling its obligations under this agreement.

If you provide Oracle with personal information under this agreement, Oracle will comply with the Oracle Privacy Policy, which is available at www.oracle.com/legal/privacy/privacy-policy.html. The Oracle Privacy Policy is
subject to change at Oracle’s discretion; however, Oracle changes to the Oracle Privacy Policy will not materially reduce the level of protection provided to such personal information under this agreement. Oracle will only use
the information in manners consistent with those specified in this agreement to accomplish their purposes, or as otherwise indicated at the time Oracle collects such information. This information may be maintained by Oracle
in data centers in the United States and may be accessed by Oracle’s global personnel as required for business purposes. You agree to provide all relevant notices and obtain any consents required to share the information
with Oracle and such notices and consents must sufficiently inform data subjects of the purposes for which personal information is collected.

If Oracle provides you with personal information concerning Oracle’s partners, customers, prospects or employees, you agree that you will permit access to and use of such information solely in connection with the sale of
Oracle products or services and for the limited purpose(s) for which it was provided by Oracle under this agreement and any distribution addendum.

You and Oracle will each document, implement and maintain appropriate safeguards designed to protect the security, confidentiality, and integrity of personal information shared under this agreement within its control. In the
event either party becomes aware of and determines that personal information received from the other party (as applicable) is subject to misappropriation or accidental or unlawful destruction, loss, alteration, or unauthorized
disclosure or access that compromises the security, confidentiality or integrity of such information (“Security Incident”), it will notify the other party without undue delay but at the latest within 24 hours or sooner if required by
applicable privacy and data protection laws. You and Oracle agree to provide each other, as applicable, with information that either party may be required to disclose to a supervisory authority or affected data subject in
accordance with applicable privacy and data protection laws.

The requirements of this section do not apply to either party’s relationships with its customers.

From time to time, the parties may exchange information regarding marketing and sales opportunities through Oracle’s partner management application.  Both parties agree to use any such information in compliance with the
terms of this agreement and Oracle’s Partner Management Opportunity Routing Policy, the current version of which is located at http://partner.oracle.com (log in, select Manage Membership / Agreements & Policies).

To the extent either party transfers personal information concerning the other party’s partners, customers, prospects, or employees originating from the European Economic Area (“EEA”) or Switzerland, including through its
affiliates, subcontractors or other third parties, to a country outside the EEA or Switzerland that has not received a binding adequacy decision by the European Commission, such transfer shall be subject to the terms of (i) the
Standard Contractual Clauses for Controller to Controller Transfers based on European Commission Decision 2004/915/EC; or (ii) other appropriate transfer mechanisms that provide an adequate level of protection in
compliance with applicable European Union privacy and data protection laws.

To the extent you share, use or process personal information originating from Argentina and transfer that personal information to Oracle or its affiliates located in countries outside Argentina that have not received a binding
adequacy decision by the National Directorate for Personal Data Protection, such data transfers are subject to (i) the terms of the Argentinean Model Clauses incorporated into this Agreement as a legally-binding execution of
the Argentinean Model Clauses; or (ii) other binding and appropriate transfer mechanisms that provide an adequate level of protection in compliance with applicable data protection laws.

L.      URLs
It is your responsibility to regularly monitor all applicable URLs referenced in this agreement and any distribution addendum.  You confirm that you have access to the Internet and confirm that prior to entering into this
agreement you have read the policies on the websites referenced above and agree to the terms and conditions set out in those policies.  You undertake that you will visit the websites referenced above on a regular basis so
that you are aware of any amendments Oracle may make to those policies from time to time.

M.      Ethical Business Practices
You acknowledge and agree that you and your owners, directors, officers, employees or agents have not, and will not, make or promise to make corrupt payments of money or anything of value, directly or indirectly, to any
government or public international organization officials, political parties, or candidates for political office, or employee of a commercial customer or supplier, for the purpose of obtaining or retaining business or securing any
improper advantage.  You agree to accurately document all transactions related to this agreement and any distribution addendum, in your financial books, records, statements, and in reports or other documents provided to
Oracle.  You agree to comply with the terms of the Oracle Partner Code of Conduct and Business Ethics, which is available at http://partner.oracle.com (log in, select Manage Membership / Agreements & Policies).  You agree
that the handling and disbursement of funds related to an Oracle transaction must be pursuant to a duly authorized Oracle written contract with clearly defined procedures.  No undisclosed or unrecorded fund or asset related
to any Oracle transaction may be established or maintained for any purpose.  You agree that any violation of this section constitutes just cause for the immediate termination by Oracle of this agreement without any liability
incurred by Oracle to you.  You will also indemnify and hold Oracle, Oracle Corporation, and subsidiaries, parents and affiliates harmless from any claims, losses and liabilities resulting from any breach of any of your
obligations under this section.  The obligations under this section shall survive the termination or expiration of this agreement and any distribution addendum.

N.      Entire Agreement
You agree that this agreement and applicable distribution addenda and the information which is expressly incorporated into this agreement and applicable distribution addenda by written reference (including reference to
information contained in an URL or referenced policy), together with the applicable order, are the complete agreement for each order that you place with Oracle for programs, hardware, learning credits, and/or services, and
that this agreement supersedes all prior or contemporaneous agreements or representations, written or oral, regarding such programs, hardware, learning credits, and/or services.  Moreover, you agree that any rights you
may have to distribute learning credits under any Oracle PartnerNetwork Education Distribution Agreement shall be replaced and superseded by the rights to distribute learning credits under this agreement and the applicable
distribution addendum. If any term of this agreement is found to be invalid or unenforceable, the remaining provisions will remain effective and such term shall be replaced with a term consistent with the purpose and intent of
this agreement.  It is expressly agreed that the terms of this agreement, any distribution addendum, and any order with Oracle shall supersede the terms in any purchase order or other non-Oracle ordering document and no
terms included in any such purchase order or other non-Oracle ordering document shall apply to the programs, hardware, learning credits, and/or services ordered.  This agreement, any distribution addendum, and any order
with Oracle may not be modified and the rights and restrictions may not be altered or waived except in a writing signed or accepted online through an Oracle online ordering system by authorized representatives of you and of
Oracle.  Any notice required under this agreement or any distribution addendum shall be provided to the other party in writing.

 O.      Limitation of Liability
NEITHER PARTY SHALL BE LIABLE FOR ANY INDIRECT, INCIDENTAL, SPECIAL, PUNITIVE, OR CONSEQUENTIAL DAMAGES, OR ANY LOSS OF PROFITS, REVENUE, DATA, OR DATA USE.  ORACLE’S
MAXIMUM LIABILITY FOR ANY DAMAGES ARISING OUT OF OR RELATED TO THIS AGREEMENT OR YOUR ORDER, WHETHER IN CONTRACT OR TORT, OR OTHERWISE, SHALL BE LIMITED TO (A) THE
AMOUNT OF FEES YOU PAID ORACLE UNDER THIS AGREEMENT, AND IF SUCH DAMAGES RESULT FROM YOUR USE, DUPLICATION, OR DISTRIBUTION OF PROGRAMS, HARDWARE OR SERVICES OR
YOUR DISTRIBUTION OF LEARNING CREDITS, SUCH LIABILITY SHALL BE LIMITED TO THE FEES YOU PAID ORACLE FOR THE DEFICIENT PROGRAM, HARDWARE OR SERVICES OR RELEVANT LEARNING
CREDITS GIVING RISE TO THE LIABILITY OR (B) IF YOU ORDERED PROGRAMS, HARDWARE, LEARNING CREDITS, AND/OR SERVICES THROUGH AN ORACLE VAD, THE AMOUNT OF FEES THAT YOU
WOULD HAVE PAID TO ORACLE UNDER THIS AGREEMENT HAD YOU ORDERED DIRECTLY FROM ORACLE, AND IF SUCH DAMAGES RESULT FROM YOUR USE, DUPLICATION, OR DISTRIBUTION OF
PROGRAMS, HARDWARE, OR SERVICES OR YOUR DISTRIBUTION OF LEARNING CREDITS, SUCH LIABILITY SHALL BE LIMITED TO THE FEES THAT YOU WOULD HAVE PAID ORACLE FOR THE DEFICIENT
PROGRAM, HARDWARE OR SERVICES OR RELEVANT LEARNING CREDITS GIVING RISE TO THE LIABILITY HAD YOU ORDERED DIRECTLY FROM ORACLE.

P.      Export 
Export laws and regulations of the United States and any other relevant local export laws and regulations apply to the programs and hardware.  You agree that such export laws govern your use of the programs (including
technical data), hardware and any services deliverables provided under this agreement, and you agree to comply with all such export laws and regulations (including “deemed export” and “deemed re-export” regulations). 
You agree that no data, information, program, hardware and/or materials resulting from services (or direct product thereof) will be exported, directly or indirectly, in violation of these laws, or will be used for any purpose
prohibited by these laws including, without limitation, nuclear, chemical, or biological weapons proliferation, or development of missile technology.  You shall include the following notice on packing lists, commercial invoices,
shipping documents and other documents involved in the transfer, export or re-export of the programs and hardware: “These items are controlled by the U.S. government and authorized for export only to the country
of ultimate destination for use by the ultimate consignee or end-user(s) herein identified. They may not be resold, transferred, or otherwise disposed of, to any other country or to any person other than the
authorized ultimate consignee or end user(s), either in their original form or after being incorporated into other items, without first obtaining approval from the U.S. government or as otherwise authorized by
U.S. law and regulations.”

Q.      Other
1. This agreement is governed by the substantive and procedural laws of the State of California and you and Oracle agree to submit to the exclusive jurisdiction of, and venue in, the courts in San Francisco or Santa

Clara counties in California in any dispute arising out of or relating to this agreement.

2. If you have a dispute with Oracle or if you wish to provide a notice under Section F (Indemnification) of this agreement, or if you become subject to insolvency or other similar legal proceedings, you will promptly
send written notice to:  Oracle America, Inc., 500 Oracle Parkway, Redwood Shores, CA 94065, Attention: General Counsel, Legal Department.

3. You may not assign this agreement or give or transfer the programs, the operating system, the integrated software and/or any services ordered or an interest in them to another individual or entity.  If you grant a
security interest in the programs, the operating system, the integrated software and/or any services deliverables, the secured party has no right to use or transfer the programs, the operating system, the integrated
software and/or any services.  The foregoing shall not be construed to limit the rights you may otherwise have with respect to the Linux operating system, third party technology or separate works licensed under
open source or similar license terms.

4. Except for actions for nonpayment or breach of Oracle’s proprietary rights, no action, regardless of form, arising out of or relating to this agreement may be brought by either party more than two years after the
cause of action has accrued.

5. You agree that you will keep accurate books and records in connection with the activities under this agreement and any applicable distribution addenda.  Upon 45 days written notice, Oracle may audit your
distribution of the programs, hardware, learning credits and services and any other activities under this agreement and any applicable distribution addenda.  Any such audit shall not unreasonably interfere with
your normal business operations.  You agree to cooperate with Oracle’s audit and provide reasonable assistance and access to information including but not limited to relevant books, records, agreements,
servers, technical personnel, and order reporting systems.  Upon Oracle’s request, you will also provide to Oracle a system generated list of the Oracle program licenses, hardware, learning credits and/or services
distributed to end users under this agreement during the time period specified by Oracle and any supporting documentation requested by Oracle pursuant to the terms of Section D (Order Terms) for the purposes
of validating the completeness and accuracy of your obligations under this agreement and any applicable distribution addenda.  You agree to pay within 30 days of written notification any fees applicable to your
distribution of the programs, hardware, learning credits and/or services in excess of your rights and any underpaid fees.  If you do not pay, Oracle can end your technical support, licenses, services, the validity of
any learning credits, and this agreement and/or may choose not to accept your application to renew this agreement at such time of renewal.  Upon Oracle’s request, you agree to audit end user(s) and report the
findings to Oracle, or assign your right to audit end user(s) to Oracle.  You agree that Oracle shall not be responsible for any of your costs incurred in cooperating with this audit.

6. The Uniform Computer Information Transactions Act does not apply to this agreement or any order hereunder.

R.      Force Majeure
Neither of us shall be responsible for failure or delay of performance if caused by: an act of war, hostility, or sabotage; act of God, pandemic, electrical, internet, or telecommunication outage that is not caused by the obligated
party; government restrictions (including the denial or cancellation of any export or other license); other event outside the reasonable control of the obligated party.  We both will use reasonable efforts to mitigate the effect of a
force majeure event.  If such event continues for more than 90 days, either of us may cancel unperformed services upon written notice.  This section does not excuse either party’s obligation to take reasonable steps to follow
its normal disaster recovery procedures or your obligation to pay for programs delivered or services and/or learning credits provided.
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