
OS.Cash Paid License
Version1,April5th2024

Copyright(C)2024OSCashLLC

This license is for Billion Dollar Businesses, only. If you are not a 
Billion Dollar Business, then utilize the OS.Cash Free License to Use this Program.

Background

A. OS.Cashhastherighttolicensetheprogram[NAMEOFSOFTWARE](the“Program”).

B. TheLicenseeis afor-profitbusiness(irrespectiveofthespecificlegalstructure)that,inthemostrecenttaxyear(ofany
jurisdiction)generatedgrossrevenueofUSD$onebillionormore,orotherwiseexceededUSD$onebillionbyanyother
metriccommonlyusedtoassessthevalueofabusiness(a“Billion Dollar Business”).

C. LicenseehasbeenusingandrelyingontheProgram.Licensee’svalueofferingtothemarketplaceis,inpart,basedonthe
Program.Forthisreason,LicenseedesirestoobtainalicensetoUsetheProgram,subjecttothetermsandconditionsofthis
License.

D. OS.CashdesirestolicensetheProgramtoLicensee,subjecttothetermsandconditionsofthisLicense.

License

Thislicenseagreement(the“License”),effectiveasof[DATE](the“Effective Date”),isbyandbetween[OS.CASHNAME],a
[STATEOFORGANIZATION][ENTITYTYPE]locatedat[ADDRESS](”OS.Cash”)and[LICENSEENAME],a[STATE
OFORGANIZATION][ENTITYTYPE]locatedat[ADDRESS](”Licensee”).OS.CashandLicenseemaybereferredtoherein
collectivelyasthe“Parties”orindividuallyasa“Party.”

Inconsiderationofthemutualcovenants,terms,andconditionssetforthherein,andforothergoodandvaluableconsideration,
thereceiptandsufficiencyofwhichareherebyacknowledged,thePartiesagreeasfollows:

1. Definitions .
”Action” means  any  claim,  action,  cause  of  action,  demand,  lawsuit,  arbitration,  inquiry,  audit,  notice  of  violation,
proceeding,  litigation,  citation,  summons,  subpoena,  or  investigation  of  any  nature,  civil,  criminal,  administrative,
regulatory,orother,whetheratlaw,inequity,orotherwise.

” Billion Dollar Business”EachBillionDollarBusinessthatisitsownseparatebusinessunitorentity,(commonlyreferred
to,forexample,asasubsidiaryoranaffiliate,andirrespectiveofthespecificlegalstructureornomenclature),forthe
purposesofthisLicenseshallbedeemeditsseparateanddistinctBillionDollarBusinessandrequiringitsownLicense,
irrespectiveofwhetheritispartofalargergroupofbusinessunitsorentities(commonlyreferredto,forexample,asa 
group,aconglomerateorundercommoncontrol,irrespectiveofthespecificlegalstructureornomenclature).

”Intellectual Property Rights”meansanyandallregisteredandunregisteredrightsgranted,appliedfor,orotherwisenow
orhereafterinexistenceunderorrelatedtoanycopyright,trademark,tradesecret,databaseprotection,orotherintellectual
propertyrightsLaws,andallsimilarorequivalentrightsorformsofprotection,inanypartoftheworld.

”Law”meansanystatute,law,ordinance,regulation,rule,code,order,constitution,treaty,commonlaw,judgment,decree,
orotherrequirementofanyfederal,state,local,orforeigngovernmentorpoliticalsubdivisionthereof,oranyarbitrator,
court,ortribunalofcompetentjurisdiction.

 ”Losses”meansalllosses,damages,deficiencies,claims,actions,judgments,settlements,interest,awards,penalties,fines,
costs,  or  expenses  of  whatever  kind,  including  reasonable  attorneys’  fees  and  the  costs  of  enforcing  any  right  to
indemnificationhereunderandthecostofpursuinganyinsuranceproviders.
 
”Person”meansan individual, corporation, partnership,  joint venture,  limited liability entity, authority, unincorporated
organization,trust,association,orotherentity.

”Territory”meanourentireEarth.
  

2. License. 
2.1 License .ThisLicenseappliestothecopyrightableworklicensedunderthisLicense,theProgram,aswellasanyderivative

workformedfromsuchProgram(alsoa“Program”).AnymaintenancereleasesornewversionsoftheProgramreleasedby
OS.Cash,oritsdesignee,shallalsobedeemedtheProgram.



2.2 Acknowledgement .LicenseeacknowledgesthatitisnotrequiredtoenterintothisLicense.However,Licenseeunderstands
thatitmustacceptthisLicenseinordertoenjoytherighttoexecute,runorotherwisecommerciallyutilizeorcommercially 
relyon(to“Use”)theProgram.Notwithstandinganythingtothecontrary,iftheBillionDollarBusinesswillonly,andwill
solely,copyand/ormodifyand/ordistributetheProgram,thensuchBillionDollarBusinessmayrelyontheOS.CashFree
License,  rather than this License;  toavoidanyconfusion, when, and if,  theBillionDollar Businessexecutes,  runsor
otherwisecommerciallyutilizesorcommerciallyreliesontheProgram,thensuchBillionDollarBusinessmustenterinto
thisLicense.

2.3 License Grant .  Subject  to  and  conditioned on Licensee’s payment of Fees  and  compliance with  all  other  terms  and
conditionsofthisLicense,OS.CashherebygrantstoLicenseeanon-exclusive,non-sublicensable,andnon-transferable
(exceptincompliancewithSection12.7)licensetoUsetheProgramsolelyinaccordancewiththisLicenseforthebenefitof
LicenseeintheordinarycourseofitsbusinessoperationsintheTerritoryduringtheTerm.

3. LicenseRestrictions. 
ExceptasthisLicenseexpresslypermits,Licenseeshallnot,andshallnotpermitanyotherPersonto:
(a) UsetheProgram(oranycopiesoftheProgram)withoutensuringitremainslicensedunderthisLicense,verbatim(or

theOS.CashFreeLicense,verbatim,asthecasemaybe).Licenseemaycreate,orpermitthecreationof,aderivative
workbut suchderivative workmust remain licensedunder this License, verbatim (or  theOS.CashFreeLicense,
verbatim,asthecasemaybe);

(b) createaderivativeworkfromtheProgramthatisproprietary,withoutpriorwrittenagreementwithOS.Cash;
(c) changeanytermsoftheLicense;or
(d) Use  the  Program  in  any manner  or  for  any  purpose  that  infringes, misappropriates,  or  otherwise  violates  any

IntellectualPropertyRightorotherrightofanyPerson,orthatviolatesanyapplicableLaw.

UseofthePrograminorinconnectionwiththedesign,construction,maintenance,operation,oruseofanyhazardous 
environments,systems,orapplications,anysafetyresponsesystemsorothersafety-criticalapplications,oranyotheruse
orapplicationinwhichtheUseorfailureoftheProgramcouldleadtopersonalinjuryorseverephysicalorproperty
damagemayoccuronlyuponfurtherdiscussion,andwrittenagreement,withOS.Cash.

4. UseinBreach. 
IfLicenseeattemptsto,ordoes,UsethePrograminamannerinconsistentwiththisLicense,thentheLicensee’sLicenseis 
immediately voidandall  rights under this Licenseautomatically  terminate. A thirdparty whoreceives a copyof  the
ProgramfromLicenseewillalsohaveitslicensefortheProgramautomaticallyterminatedandwillhavenorighttoUsethe
Program,unlessinfullcompliancewiththeOSPaidLicenseorOSFreeLicense,asthecasemaybe.

5. Acceptance. 
TheLicenseeacknowledgesithashadampleopportunitytoassesstheProgram.UpontheEffectiveDate,theProgramis
deemedacceptedbytheLicensee.

6. FeesandPayment. 
6.1 LicenseFees .LicenseeshallpayOS.CashthelicensefeessetforthinExhibitA(the“Fee”).IftheTermisrenewedforany

RenewalTerm(s)pursuanttoSection11.2,thenatsuchrenewal,LicenseeshallpaytheFeethatOS.Cashchargesforthe
ProgramduringtheapplicableRenewalTerm.

6.2 Taxes .AllFeespayablebyLicenseeunderthisLicenseareexclusiveoftaxesandsimilarassessments.Withoutlimitingthe
foregoing,Licenseeisresponsibleforallsales,use,andexcisetaxes,andanyothersimilartaxes,duties,andchargesofany
kindimposedbyanyauthorityonanyamountspayablebyLicenseehereunder,otherthananytaxesimposedonOS.Cash’s
income.

 
6.3  Payment .LicenseeshallpaytheinitialFeesunderthisLicensewithin30daysaftertheEffectiveDateand,subsequently,as

perinvoicesissuedbyOS.Cash.LicenseeshallmakeallpaymentshereunderinUSdollarsbywiretotheaccountspecified
inExhibit Aorsuchaccount(oraddress,inwhichcasepaymentmaybemadebycheck)asOS.Cashmayspecifyinwriting
fromtimetotime.

6.4 LatePayment. IfLicenseefailstomakeanypaymentwhenduethen,inadditiontoallotherremediesthatmaybeavailable
toOS.Cash:
(a) OS.Cashmaychargeinterestonthepastdueamountattherateof2%permonthcalculateddailyandcompounded

monthlyor,iflower,thehighestratepermittedunderIdahoLaw;
(b) LicenseeshallreimburseOS.CashforallcostsincurredbyOS.Cashinseekingandcollectinganylatepaymentornon-

paymentofamountsdueorrelatedinterest,aswellasobtaininganyequitablereliefanddamagesasaresultofsuch
latepaymentornon-payment,aswellasallcostsincurredbyLicenseearisingfromenforcingpaymentterms(with
suchcostsincludingattorneys’fees,courtcosts,theexpenditureofOS.Cash’smanagementandemployeetime,travel
costs,evidencecollectionandpreparation,expertwitnesses,andcollectionagencyfees);and

(c) ifsuchfailurecontinuesfor45daysfollowingwrittennoticethereof,OS.Cashmay:(i)withhold,suspendorrevokeits
grantofalicensehereunder;and/or(ii)terminatethisLicenseunderSection11.3(a)orSection11.3(c),asapplicable.



 
6.5 NoDeductionsorSetoffs .AllamountspayabletoOS.CashunderthisLicenseshallbepaidbyLicenseetoOS.Cashinfull

withoutanysetoff,recoupment,counterclaim,deduction,debitorwithholdingforanyreason(otherthananydeductionor
withholdingoftaxasmayberequiredbyapplicableLaw).

  
7. IntellectualPropertyRights. 
7.1 IntellectualPropertyOwnership .Licenseeacknowledgesandagreesthat:

(a) theProgramislicensed,notsold,toLicenseebyOS.CashandLicenseedoesnot,asaresultofthisLicense,haveany
ownershipinterestintheProgram,orinanyrelatedIntellectualPropertyRights;and

(b) LicenseeherebyunconditionallyandirrevocablyassignstoOS.CashorOS.Cash’sdesignee,itsentireright,title,and
interestinandtoanyIntellectualPropertyRightsthatLicenseemaynoworhereafterhaveinorrelatingtotheProgram
(includinganyrightsinderivativeworks),whetherheldoracquiredbyoperationofLaw,contract, assignmentor
otherwise.

7.2 LicenseeCooperationandNoticeofInfringement .Licenseeshall,duringtheTerm:
(a) atOS.Cash’sexpense,takeallsuchstepsasOS.CashmayreasonablyrequiretoassistOS.Cashinmaintainingthe

validity,enforceabilityandOS.Cash’sownershipoftheIntellectualPropertyRightsintheProgram(includingany
rightsinderivativeworks);

(b) promptly  notify  OS.Cash  in  writing  if  Licensee  becomes  aware  of:  (i)  any  actual  or  suspected  infringement,
misappropriationorotherviolationofOS.Cash’sIntellectualPropertyRightsinorrelatingtotheProgram;or(ii)any
claimthatthePrograminfringes,misappropriatesorotherwiseviolatestheIntellectualPropertyRightsorotherrights
ofanyPerson;and

(c) cooperatewithandassistOS.Cash,atOS.Cash’sexpense,inallreasonablewaysintheconductofanyActionby
OS.Cashtopreventorabateanyactualorthreatenedinfringement,misappropriationorviolationofOS.Cash’srights
in,andtoattempttoresolveanyActionsrelatingto,theProgram.

7.3 NoImpliedRights. ExceptforthelimitedrightsandlicensesexpresslygrantedunderthisLicense,nothinginthisLicense
grants,byimplication,waiver,estoppelorotherwise,toLicenseeoranythirdpartyanyIntellectualPropertyRightsorother
right,title,orinterestinortoanyoftheProgram.

8. RepresentationsandWarranties. 
8.1 MutualRepresentationsandWarranties .EachPartyrepresents,warrants,andcovenantstotheotherParty:

(a) it  isdulyorganized,validlyexistingandingoodstandingasacorporationorotherentityundertheLawsofthe
jurisdictionofitsincorporationorotherorganization;

(b) ithasthefullright,power,andauthoritytoenterintoandperformitsobligationsandgranttherights,licenses,and
authorizationsitgrantsandisrequiredtograntunderthisLicense;

(c) accepting,andenteringinto,thisLicensehasbeendulyauthorizedbyallnecessarycorporateororganizationalaction
ofsuchParty;and

(d) whenaccepting,andenteringinto,thisLicensethetermscontinuedhereinshallconstitutethelegal,valid,andbinding
obligationofsuchParty,enforceableagainstsuchPartyinaccordancewithitsterms.

8.2 Guarantee. IntheeventthattheLicenseeis,initssolediscretion,notsatisfiedwiththeProgramthenitmayterminatethe
LicenseinatimeframesuitablefortheLicensee;provided,however,theLicenseeshallprovidepriorwrittennoticetothe
Licensorthatexplainsthereason(s)foritsdissatisfaction.Uponreceiptofsuchnotice,theLicensorshallhavetencalendar
daysfromthedateofreceipttoreview,consider(andifnecessary,discusswiththeLicensee)thereason(s)andproposea
remedy. The Licensee,  in  its  sole discretion, may elect  to  enjoy  the proposed  remedy(ies)  or may proceed with  the
termination,withunusedFees(correspondingfromthedateoftheabove-mentionedpriorwrittennotice)beingpromptly
refundedtotheLicensee.

8.3 AS-IS,NOWARRANTY,DISCLAIMER. THEPROGRAM,DOCUMENTATION(IFANY)ANDSERVICES(IFANY)
PROVIDEDBYOS.CASHAREPROVIDED“AS  IS.” EXCEPTFORWARRANTIES EXPRESSLYSETFORTH
HEREIN  (IF  ANY),  OS.CASH  SPECIFICALLY  DISCLAIMS  ALL  IMPLIED  WARRANTIES  OF
MERCHANTABILITY,FITNESSFORAPARTICULARPURPOSE,TITLE,ANDNON-INFRINGEMENT,ANDALL
WARRANTIESARISINGFROMCOURSEOFDEALING,USAGE,ORTRADEPRACTICE.WITHOUTLIMITING
THE  FOREGOING,  OS.CASH  MAKES  NO  WARRANTY  OF  ANY  KIND  THAT  THE  PROGRAM,
DOCUMENTATION(IFANY),ANDSERVICES(IFANY)ORRESULTSOFTHEUSETHEREOF,WILLMEET
LICENSEE’SOROTHERPERSONS’REQUIREMENTS,OPERATEWITHOUTINTERRUPTION,ACHIEVEANY
INTENDEDRESULT,BECOMPATIBLEORWORKWITHANYSOFTWARE,SYSTEMS,OROTHERSERVICES,
ORBESECURE,ACCURATE,COMPLETE,FREEOFHARMFULCODEORERRORFREE.ALLTHIRD-PARTY
MATERIALS(IFANY)THATARERELIEDUPONBYTHEPROGRAMAREALSOPROVIDED“ASIS”ANDANY
REPRESENTATIONORWARRANTYOFORCONCERNINGANYOFTHEMISSTRICTLYBETWEENLICENSEE
ANDTHETHIRD-PARTYOWNERORDISTRIBUTOROFSUCHTHIRD-PARTYMATERIALS.

 
9. Indemnification. 
9.1 OS.CashIndemnification . OS.Cashshall  indemnify, defend, andholdharmlessLicenseefromandagainst anyandall



LossesincurredbyLicenseeresultingfromanyActionbyathirdpartythattheProgram,oranyUseoftheProgramin
accordance with  this License,  infringes  or misappropriates  such  third  party’s US  Intellectual  Property Rights  in  the
Territory.ThisSection9.1doesnotapplytotheextentthattheallegedinfringementarisesfrom:
(a) materials,software,hardware,data,products,facilities,devices,componentsandinformation,inanyformormedium,

thatarenotproprietarytoOS.Cash;
(b) combination,operation,oruseofthePrograminorwith,anytechnology(includinganysoftware,hardware,firmware,

system,ornetwork)orservicenotprovidedbyOS.CashorotherwisenotexpresslyspecifiedforLicensee’sUseby
OS.Cash;

(c) modificationoftheProgramotherthan:(i)byOS.CashinconnectionwiththisLicense;or(ii)withOS.Cash’sexpress
writtenauthorizationandinstrictaccordancewithOS.Cash’swrittendirectionsandspecifications;

(d) useofanyversionoftheProgramotherthanthemostcurrentversionorfailuretotimelyimplementanymaintenance
release,modification,update,orreplacementoftheProgrammadeavailabletoLicenseebyOS.Cash;

(e) use  of  the  Program  after  OS.Cash’s  notice  to  Licensee  of  such  activity’s  alleged  or  actual  infringement,
misappropriation,orotherviolationofathirdparty’srights;

(f) negligence,abuse,misapplication,ormisuseoftheProgrambyoronbehalfofLicensee,orathirdparty;
(g) useoftheProgrambyoronbehalfofLicenseethatisoutsidethepurpose,scope,ormannerofuseauthorizedbythis

LicenseorinanymannercontrarytoOS.Cash’sinstructions;
(h) eventsorcircumstancesoutsideofOS.Cash’scommerciallyreasonablecontrol(includinganythird-partyhardware,

software,orsystembugs,defects,ormalfunctions);or
(i) Third-PartyClaimsorLossesforwhichLicenseeisobligatedtoindemnifyOS.CashpursuanttoSection9.2.

 
9.2 LicenseeIndemnification.  Licenseeshall  indemnify, defend, andholdharmless OS.Cashfromandagainst anyandall

LossesincurredbyOS.CashresultingfromanyActionbyathirdparty:
(a) relating to negligence, abuse, misapplication, misuse or more culpable act or omission (including recklessness or

willfulmisconduct)byoronbehalfofLicenseewithrespecttotheProgramorotherwiseinconnectionwiththis
License;or

(b) relating to use of  the Programbyoronbehalf of Licensee  that  is outside  the purpose,  scopeor manner of use
authorizedbythisLicense,orinanymannercontrarytoOS.Cash’sdocumentationorotherinstructions.

 
9.3 IndemnificationProcedure. EachPartyshallpromptlynotifytheotherPartyinwritingofanyActionforwhichsuchParty

believesit  isentitledtobeindemnifiedpursuantto Section9.1 or Section9.2.ThePartyseekingindemnification(the
“Indemnitee”)shallcooperatewiththeotherParty(the“Indemnitor”)attheIndemnitor’ssolecostandexpense.The
IndemnitorshallpromptlyassumecontrolofthedefenseandinvestigationofsuchActionandshallemploycounselofits
choicetohandleanddefendthesame,attheIndemnitor’ssolecostandexpense.TheIndemniteemayparticipateinand
observetheproceedingsatitsowncostandexpensewithcounselofitsownchoosing.

9.4 Mitigation.  IftheProgram,oranypartoftheProgram,is,orinOS.Cash’sopinionislikelytobe,claimedtoinfringe, 
misappropriate, orotherwiseviolateanythird-partyIntellectualPropertyRight, orif Licensee’sUseoftheProgramis
enjoinedorthreatenedtobeenjoined,OS.Cashmay,atitsoptionandsolecostandexpense:
(a) obtaintherightforLicenseetocontinuetoUsetheProgrammateriallyascontemplatedbythisLicense;
(b) modifyorreplacetheProgram,inwholeorinpart,toseektomaketheProgramnon-infringing,whileproviding

materiallyequivalentfeaturesandfunctionality,andsuchmodifiedorreplacementsoftwarewillconstituteProgram
underthisLicense;or

(c) if,afterOS.Cash’sexerciseofcommerciallyreasonableefforts,noneoftheremediessetforthintheaboveSection
9.4(a)orSection9.4(b)isreasonablyavailabletoOS.Cash,terminatethisLicense,initsentiretyorwithrespectto
theaffectedpartorfeatureoftheProgram,effectiveimmediatelyonwrittennoticetoLicensee,inwhichevent:
(i) LicenseeshallceasealluseoftheProgramimmediatelyonreceiptofLicensee’snotice;and
(ii) providedthatLicenseefullycomplieswithitspost-terminationobligationssetforthinSection11.4,OS.Cashshall

promptlyrefundtoLicenseunusedFees(correspondingfromthedateoftheabove-mentionedwrittennotice).

9.5 SoleRemedy. THISSECTION9SETSFORTHLICENSEE’SSOLEREMEDIESANDOS.CASH’SSOLELIABILITY
ANDOBLIGATIONFORANYACTUAL,THREATENED,ORALLEGEDCLAIMSTHATTHEPROGRAMORANY
SUBJECT MATTEROF THIS LICENSE  INFRINGES, MISAPPROPRIATES, OR OTHERWISE VIOLATES ANY
INTELLECTUALPROPERTYRIGHTSOFANYTHIRDPARTY.

 
10. LimitationsofLiability. 
10.1 EXCLUSIONOFDAMAGES .INNOEVENTWILLOS.CASH,ORANYOFITSRELEVANTDESIGNEES,SERVICE

PROVIDERS,ORSUPPLIERSBELIABLEUNDERORINCONNECTIONWITHTHISLICENSEORITSSUBJECT
MATTER  UNDER  ANY  LEGAL  OR  EQUITABLE  THEORY,  INCLUDING  BREACH  OF  CONTRACT,  TORT
(INCLUDING  NEGLIGENCE),  STRICT  LIABILITY,  AND  OTHERWISE,  FOR  ANY  (a)  INCREASED  COSTS,
DIMINUTION  IN  VALUE  OR  LOST  BUSINESS,  PRODUCTION,  REVENUES  OR  PROFITS,  (b)  LOSS  OF
GOODWILLORREPUTATION,(c)USE,INABILITYTOUSE,LOSS,INTERRUPTION,DELAYORRECOVERYOF
ANYLICENSEDSOFTWARE,(d)LOSS,DAMAGE,CORRUPTION,ORRECOVERYOFDATA,ORBREACHOF
DATAORSYSTEMSECURITY,(e)COSTOFREPLACEMENTGOODSORSERVICES,OR(f)CONSEQUENTIAL,
INCIDENTAL,  INDIRECT, EXEMPLARY, SPECIAL, ENHANCED, ORPUNITIVEDAMAGES,  IN EACHCASE



REGARDLESSOFWHETHERADVISEDOFTHEPOSSIBILITYOFSUCHLOSSESORDAMAGESORSUCH
LOSSESORDAMAGESWEREOTHERWISEFORESEEABLE, ANDNOTWITHSTANDINGTHEFAILUREOF
ANYAGREEDOROTHERREMEDYOFITSESSENTIALPURPOSE.

10.2 CAP  ON  MONETARY  LIABILITY .  IN  NO  EVENT  WILL  THE  COLLECTIVE  AGGREGATE  LIABILITY  OF
OS.CASH,ITSRELEVANTDESIGNEES,SERVICEPROVIDERS,ORSUPPLIERSARISINGOUTOFORRELATED
TO  THIS  PROGRAM,  WHETHER  ARISING  UNDER  OR  RELATED  TO  BREACH  OF  CONTRACT,  TORT
(INCLUDINGNEGLIGENCE),STRICTLIABILITYORANYOTHERLEGALOREQUITABLETHEORY,EXCEED
TWOTIMESTHETOTALAMOUNTSPAIDTOOS.CASHUNDERTHISLICENSEFORTHISPROGRAMINTHE
TWELVE  MONTH  PERIOD  PRECEDING  THE  EVENT  GIVING  RISE  TO  THE  CLAIM.  THE  FOREGOING
LIMITATIONSAPPLYEVENIFANYREMEDYFAILSOFITSESSENTIALPURPOSE.

 
11. TermandTermination. 
11.1 InitialTerm .TheinitialtermofthisLicensecommencesasoftheEffectiveDateandcontinuesineffectuntil12months

fromsuchdate,unlessterminatedearlierpursuanttoanyoftheLicense’sexpressprovisions(the“Initial Term”).

11.2 RenewalTerm .ThisLicensewillautomaticallyrenewforasubsequent12monthperiod,unlessearlierterminatedpursuant
toanyoftheLicense’sexpressprovisionsoreitherPartygivestheotherPartywrittennoticeofnon-renewalatleast90days
priortotheexpirationofthethen-currentterm(eacha“Renewal Term”and,collectively,togetherwiththeInitialTerm,the
“Term”).

11.3 Termination .ThisLicensemaybeterminated:
(a) byOS.Cash,effectiveonwrittennoticetoLicensee,ifLicenseefailstopayanyamountwhendueunderthisLicense;
(b) byLicenseeinaccordancewithSection8.2;and
(c) byeitherParty,effectiveonwrittennoticetotheotherParty,iftheotherPartymateriallybreachesthisLicenseand

suchbreach:(i)isincapableofcure;or(ii)beingcapableofcure,remainsuncured20daysafterthenon-breaching
PartyprovidesthebreachingPartywithwrittennoticeofsuchbreach.

 
11.4 EffectofTerminationorExpiration. 

(a) OntheexpirationorearlierterminationofthisLicense,all rights, licensesandauthorizationsgrantedtoLicensee
hereunderwillimmediatelyterminateandLicenseewill(A)immediatelyceaseallUseoftheProgram;and(B)certify
toOS.CashinasignedwritteninstrumentthatithascompliedwiththerequirementsofthisSection11.4;and

(b) AllamountspayablebyLicenseetoOS.Cashofanykindareimmediatelypayableandduenolaterthan10calendar
daysaftertheeffectivedateoftheexpirationorterminationofthisLicense.

11.5 SurvivingTerms. Theprovisionssetforthinthefollowingsections,andanyotherright,obligationorprovisionunderthis
License  that,  by  its  nature,  should  survive  termination  or  expiration  of  this  License, will  survive  any  expiration  or
terminationofthisLicense:thisSection11.5,Section1,Section6,Section7,Section9,Section10,andSection12.

12. Miscellaneous. 
12.1 RelationshipoftheParties .NothingcontainedinthisLicensewillbeconstruedascreatinganyagency,partnership,joint

venture,orotherformofjointenterprise,employment,orfiduciaryrelationshipbetweentheParties,andneitherPartyshall
haveauthoritytocontractfororbindtheotherPartyinanymannerwhatsoever.

12.2 PublicAnnouncements .NeitherPartyshallissueanypublicitynormarketingmaterialsrelatingtothisLicensewithoutthe
priorwrittenconsentoftheotherParty(whichshallnotbeunreasonablydelayedorwithheld)withonelimitedexception;
Licensorshall havetherighttouseLicensee’snameandlogoonLicensor’swebsiteto indicateLicensorhaslicensed
LicenseetousetheProgram.

12.3 Notices .AnynoticeorothercommunicationunderthisLicenseshallhavelegaleffectonlyifinwritingandaddressedtoa
Party as  follows (or  to suchother address or  suchother Person that  suchParty maydesignate  from time to  time in 
accordancewiththisSection12.3):

 
IftoOS.Cash: OSCashLLC;9169WestStateStreet;Suite488;GardenCity,ID;83714

Email:info@os.cash
Attention:GeneralCounsel

IftoLicensee: [LICENSEEADDRESS]
[Email:[EMAILADDRESS]]
Attention:[NAMEANDTITLEOFOFFICERTORECEIVENOTICES]

NoticessentinaccordancewiththisSection12.3willbedeemedeffectivelygiven:(a)whenreceived,ifsentbyanationally
recognizedovernightcourier,signaturerequired;(b)whensentbyemail,theby5pm(inthetimezoneoftherecipient’s
location)ofthesubsequentworkingdayinthejurisdictionoftherecipient’slocation,providedsuchnoticeisalsosentby
certifiedorregisteredairmail(ifsenderandrecipientareindifferentcountries)orcertifiedorregisteredlandmail;and(c)
onthefifthdayafterthedatemailedbycertifiedorregisteredairmail(ifsenderandrecipientareindifferentcountries),or
regularmail.

mailto:info@os.cash


12.4 Interpretation. ForpurposesofthisLicense:(a)“or”isnotexclusive;(b)“include,”“includes”and“including”aredeemed
followedby“withoutlimitation”;(c)singularhasacomparablemeaningwhenusedintheplural,andviceversa.Unless
contextrequiresotherwise,references:(x)sections,exhibits,schedules,attachments,andappendicesmeanof,andto,this
License;and(z)toastatutemeanssuchstatuteasamendedfromtimetotimeandincludesanysuccessorlegislationand
regulationspromulgatedthereunder.Exhibits,schedules,attachments,andappendicesreferredtohereinareanintegralpart
of  this License. The Parties  intend  this License  to be construed without  regard  to anypresumption or  rule  requiring
constructionorinterpretationagainstthePartydraftinganinstrumentorcausinganyinstrumenttobedrafted.

12.5 Headings .TheheadingsinthisLicenseareforreferenceonlyanddonotaffecttheinterpretationofthisLicense.

12.6 EntireLicense .ThisLicense,togetherwithanyotherdocumentsincorporatedhereinbyreference,constitutesthesoleand
entire  agreement  of  the  Parties  with  respect  to  the  subject  matter  of  this  License  and  supersedes  all  prior  and
contemporaneousunderstandings,agreements,representations,andwarranties,bothwrittenandoral,withrespecttosuch
subjectmatter.

12.7 Assignment .Licenseeshallnotassignorotherwisetransferanyofitsrights,ordelegateorotherwisetransferanyofits
obligationsorperformanceunderthisLicense,ineachcasewhethervoluntarily,involuntarily,byoperationofLaw,or
otherwise,withoutOS.Cash’spriorwrittenconsent.Noassignment,delegation,ortransferwillrelieveLicenseeofanyofits
obligationsorperformanceunderthisLicense.Anypurportedassignment,delegation,ortransferinviolationofthisSection
12.7isvoid.ThisLicenseisbindingonandinurestothebenefitofthePartiesheretoandtheirrespectivesuccessorsand
permittedassigns.

12.8 ForceMajeure .
(a) NoBreachorDefault .InnoeventwilleitherPartybeliableorresponsibletotheotherParty,orbedeemedtohave

defaultedunderorbreachedthisLicense,foranyfailureordelayinfulfillingorperforminganytermofthisLicense,
(except  for  any obligations  to make payments), when  and  to  the  extent  such  failure or  delay  is  caused by  any
circumstancesbeyondsuchPart’sreasonablecontrol(a“Force Majeure Event”),including(i)actsofGod;(ii)flood,
fire,earthquake,orexplosion;(iii)war,invasion,hostilities(whetherwarisdeclaredornot),terroristthreatsoracts,
riotorothercivilunrest;(iv)governmentorder,Law,oractions;(v)embargoesorblockadesineffectonorafterthe
dateofthisLicense;(vi)nationalorregionalemergency.EitherPartymayterminatethisLicenseifaForceMajeure
EventaffectingtheotherPartycontinuessubstantiallyuninterruptedforaperiodof60daysormore.

(b) AffectedPartyObligations .IntheeventofanyfailureordelaycausedbyaForceMajeureEvent,theaffectedParty
willgivepromptwrittennoticetotheotherPartystatingtheperiodoftimetheoccurrenceisexpectedtocontinueand
usecommerciallyreasonable/diligenteffortstoendthefailureordelayandminimizetheeffectsofsuchForceMajeure
Event.

 
12.9 NoThird-PartyBeneficiaries. ThisLicenseisforthesolebenefitofthePartiesheretoandtheirrespectivesuccessorsand

permittedassignsandnothingherein,expressorimplied,isintendedtoorwillconferonanyotherPersonanylegalor
equitableright,benefit,orremedyofanynaturewhatsoeverunderorbyreasonofthisLicense.

12.10AmendmentandModification;Waiver .NoamendmenttoormodificationofthisLicenseiseffectiveunlessitisinwriting,
identifiedasanamendmenttothisLicenseandsignedbyeachParty.NowaiverbyanyPartyofanyoftheprovisions
hereofiseffectiveunlessexplicitlysetforthinwritingandsignedbythePartysowaiving.Exceptasotherwisesetforthin
thisLicense,nofailuretoexercise,ordelayinexercising,anyrights,remedy,power,orprivilegearisingfromthisLicense
willoperateorbeconstruedasawaiverthereof;norwillanysingleorpartialexerciseofanyright,remedy,power,or
privilegehereunderprecludeanyotherorfurtherexercisethereofortheexerciseofanyotherright,remedy,power,or
privilege.

12.11Severability .  If anyprovisionof  this License  is  invalid,  illegal, or unenforceable  in any jurisdiction,  such invalidity,
illegality,  or  unenforceability  will  not  affect  any  other  term  or  provision  of  this  License  or  invalidate  or  render
unenforceablesuchtermorprovisioninanyotherjurisdiction.Onsuchdeterminationthatanytermorotherprovisionis
invalid,illegal,orunenforceable,thePartiesheretoshallnegotiateingoodfaithtomodifythisLicensesoastoeffectthe
original  intent  of  the Parties  as  closely  as  possible  in  a mutually  acceptable manner  in  order  that  the  transactions
contemplatedherebybeconsummatedasoriginallycontemplatedtothegreatestextentpossible.

12.12GoverningLaw;SubmissiontoJurisdiction .ThisLicenseisgovernedbyandconstruedinaccordancewiththeinternal
lawsoftheStateofIdahowithoutgivingeffecttoanychoiceorconflictoflawprovisionorrulethatwouldrequireor
permittheapplicationofthelawsofanyjurisdictionotherthanthoseoftheStateofIdaho.Anylegalsuit,action,or
proceedingarisingoutoforrelatedtothisLicenseorthelicensesgrantedhereunderwillbeinstitutedexclusivelyinthe
federalcourtsoftheUnitedStatesorthecourtsoftheStateofIdahoineachcaselocatedinthecityofBoise,andeach
Partyirrevocablysubmitstotheexclusivejurisdictionofsuchcourtsinanysuchsuit,action,orproceeding.Serviceof
process,summons,notice,orotherdocumentbymailtosuchParty’saddresssetforthhereinwillbeeffectiveserviceof
processforanysuit,action,orotherproceedingbroughtinanysuchcourt.



12.13EquitableRelief . EachPartyacknowledgesandagreesthatabreachor threatenedbreachbysuchPartyofanyofits
obligationsunderSection2.2, Section6, Section7,or Section9ofthisLicensewouldcausetheotherPartyirreparable
harmforwhichmonetarydamageswouldnotbeanadequateremedyandthat,intheeventofsuchbreachorthreatened
breach,  the  other  Party will  be  entitled  to  equitable  relief,  including  in  a  restraining  order,  an  injunction,  specific
performance,andanyotherreliefthatmaybeavailablefromanycourtofcompetentjurisdiction,withoutanyrequirement
topostabondorothersecurity,ortoproveactualdamagesorthatmonetarydamagesarenotanadequateremedy.Such
remediesarenotexclusiveandareinadditiontoallotherremediesthatmaybeavailableatlaw,inequity,orotherwise.

12.14Attorneys’Fees .IntheeventthatanyActionisinstitutedorcommencedbyeitherPartyagainsttheotherPartyarisingout
oforrelatedtoamaterialbreachofthisLicense,theprevailingPartyisentitledtorecoveritscosts(withsuchcosts
includingattorneys’fees,courtcosts,evidencecollectionandpreparation,expertwitnesses,andcollectionagencyfees)
fromthenon-prevailingParty.Therecoveryofcostsfortheprevailingpartyalsoappliestothecostsassociatedwith
pursuingequitablerelief,inwhichcase(toavoidanyconfusion)obtainingsuchequitablereliefshallbedeemedaninstance
of“prevailing”(andcostsassociatedwithobtainingsuchequitablereliefissubjecttosuchrecovery),irrespectiveofthe
outcomeofanyfurtherActionsubsequenttosuchequitablerelief.

12.15Counterparts .ThisLicensemaybeexecutedincounterparts,eachofwhichisdeemedanoriginal,butallofwhichtogether
aredeemedtobeoneandthesameagreement.AsignedcopyofthisLicensedeliveredbyemail, orothermeansof
electronictransmissionisdeemedtohavethesamelegaleffectasdeliveryofanoriginalsignedcopyofthisLicense.
 

INWITNESSWHEREOF,thePartiesheretohaveexecutedthisLicenseasofthedatefirstabovewritten.
 

[OS.CASHNAME] [LICENSEENAME]

By:_____________________
Name:__________________
Title:___________________

By:_____________________
Name:__________________
Title:___________________



EXHIBIT A
PAYMENTS AND FEES

TheFeeisUS$XYZAperquarter,payableinadvance.Foranyperiodlessthananentirequarter,
theFeeshallbecalculatedonaproratabasis.

LicenseemayadviseOS.CashifitispartofalargergroupofLicenseesfallingundercommoncorporatecontrol.SuchLicensees
mayenjoyareducedgroupFee,tobediscussedandagreeduponwith,andinthesolediscretionof,OS.Cash.


