
 
 

SOFTWARE SERVICE LICENSE AGREEMENT 

This Software Service License Agreement (“Agreement”) is made and entered into by the 
undersigned licensee (“Licensee”), with WashCard, as of the date of Licensee’s execution hereof. 
Licensee and WashCard may be referred to individually as, a “Party”, or collectively as, the 
“Parties”.  

In consideration of the mutual covenants, terms, and conditions set forth herein, and for other 
good and valuable consideration, the receipt and sufficiency of which is acknowledged, the 
Parties agree as follows: 

1. GENERAL TERMS 

1.1 Scope of Agreement; Reservation of Rights. Licensee wishes to enter into this 
Agreement with WashCard to utilize WashCard’s hardware and software solutions, programs, 
and related services to car wash operators in connection with Licensee’s car wash(es), upon the 
terms and conditions set forth in this Agreement. Licensee acknowledges and agrees that the 
Software and Services are provided under license, and not sold. Licensee does not acquire any 
ownership interest under this Agreement, or any other rights other than to use the Software and 
Services in accordance with the Software License granted, and subject to all terms, conditions, 
and restrictions, under this Agreement. WashCard and its licensors and service providers reserve 
and shall retain their entire right, title, and interest in and to the Software and Services, including 
all Intellectual Property rights therein or relating thereto, except as expressly granted in this 
Agreement. 

1.2 Definitions. When used herein, the following terms shall have the meanings 
ascribed to them below: 

a. “Intellectual Property” – means all works, inventions, or other creations of 
WashCard, whether tangible or intangible, to which Licensee has been or will be provided 
access by WashCard under this Agreement, including any End User License Agreement, 
including, specifically, all works which are or may be subject to patent, trade secret, 
copyright, or trademark protection. 

b. “Licensee” – means the undersigned individual, firm, entity, partnership, 
corporation, or company executing this Agreement that has placed an Order for Services 
with WashCard hereunder. For purposes of clarity, the name of such authorized Licensee 
and its business address is as listed below Licensee’s signature on the signature page 
hereof.   

c. “Open Source Components” – means any software component that is 
subject to any open source license agreement, including any software available under the 
GNU Affero General Public License (AGPL), GNU General Public License (GPL), GNU 
Lesser General Public License (LGPL), Mozilla Public License (MPL), Apache License, 
BSD licenses, or any other license approved by the Open Source Initiative. 

d. “Order” – means any purchase order issued or requested by the Licensee 
for Software and/or Services from WashCard and which is approved by WashCard, the 
terms of which are incorporated into and made a part of this Agreement. 

e. “Quotation” – means any bid or quote from WashCard to provide software 
or services of the type to be memorialized in an Order under this Agreement. No Quotation 
becomes an Order unless approved by the Parties. 

f. “Services” – means the services WashCard agrees to provide in this 



 
 

Agreement and under an Order. 

g. “Site” – means the location for which the Software may be used, or in which 
WashCard has agreed to perform on-site Services, as identified in the Order. 

h. “Software” – means the software, program(s), platform(s), and/or 
application(s) provided by WashCard to Licensee under this agreement, including any 
software, program, platform, and/or application in which WashCard has sublicensing 
rights, each in executable, machine readable, object, printed or interpreted form, including 
any Software Protection Device and any documentation, modifications, improvements or 
updates supplied to the Licensee under any Order. 

i. “Software License” – means the revocable, non-transferable, non-
exclusive, non-sublicensable license to install and use the Software provided by 
WashCard to Licensee hereunder, consistent with the terms of use provided under any 
End User License Agreement provided by WashCard to Licensee (or any end user) from 
time to time. 

 
j. “Software Protection Device” – means the hardware or software protection 

key supplied by WashCard to Licensee to utilize or access the Software. 
 

k. “Trademarks” – means all of WashCard’s trademarks, service marks, 
tradenames, trade dress, and any other related rights in and to the names, logos, 
branding, or other Intellectual Property utilized by WashCard to market the Software, 
including, but not limited to, any common-law or registered trademark in or to WashCard 
Systems, UWash, CrossConnect, Tap&App, “Sterling”, and any and all variations and/or 
derivations thereof.  
 

l. “WashCard” – means WashCard Solutions LLC, a Delaware limited liability 
company, having an address of 4200 Brandi Lane, High Ridge, MO 63049. 

 
Additional terms will have the meanings given to them in the body of this Agreement based on 
the context in which they are used. 

1.3 Incorporation of Terms. The terms and provisions contained in this Agreement shall apply to all 
Software and Services supplied by WashCard to Licensee under any Order placed by the 
Licensee during the term of this Agreement, whether or not this Agreement is expressly 
referenced in connection with such Order. In the event of any ambiguity or conflict between the 
terms of this Agreement and any other document, the terms and provisions of the document last 
executed by WashCard shall govern; provided, however, that notwithstanding the foregoing or 
anything contained in this Agreement or any other document to the contrary, WashCard may, in 
its sole discretion, resolve any ambiguity or conflict between any of the documents referenced, or 
otherwise contemplated, in this Section, including without limitation, this Agreement and any 
Order placed by the Licensee during the term of this Agreement, and for the avoidance of doubt, 
any and all determinations regarding pertaining to the foregoing, shall be made solely and 
exclusively by WashCard in good faith. Accordingly, Licensee irrevocably and unconditionally 
agrees: (a) to accept such determinations; and (b) that such determinations shall be final and 
binding on the Parties. 

1.4 Payment Processing and Merchant Accounts. Following the effective date of this Agreement, 
WashCard shall support the establishment of one or more payment processing accounts in 
Customer’s name for the purpose of enabling card and electronic payment acceptance in 
connection with the Deliverables (each, a “Processing Account”). Each Processing Account shall 
be subject to separate merchant terms and conditions, which must be executed independently 



 
 

and shall govern the operation of such account. All payment processing activity conducted 
through a Processing Account shall be governed by the pricing, fees, and commercial terms set 
forth in the applicable merchant agreements, regardless of any pricing, invoicing, or commercial 
arrangements described elsewhere in this Agreement (collectively, the “Processing Charges”). 
Processing Charges may include, as applicable, network and interchange fees imposed by card 
brands or payment networks, gateway or platform pass-through fees, fixed per-transaction 
charges, and/or transaction-based percentage fees calculated on the total amount processed. 
Customer acknowledges that certain Processing Charges are controlled by third parties and 
subject to change. Written notice will be provided if any fee changes are required by card 
networks, processors, or other third-party payment providers. 
 
2. SUBSCRIPTION TERMS 
 

2.1 Services, Term, and Renewal. Provided Licensee is not in default, WashCard will 
provide Licensee with access to use the Software and/or Services Licensee has purchased or 
agreed to purchase through an Order for the duration of the Subscription Term solely for use in 
the ordinary course of Licensee’s car wash business operations (the “Permitted Use”). The 
“Subscription Term” will be the period during which Licensee has an account with, and Software 
License from WashCard entitling Licensee to access WashCard’s Software and/or Services. 
Unless otherwise provided in an Order, Licensee’s Subscription Term will begin with one month 
of access to the relevant Software and/or Services and will automatically renew and extend for 
successive one-month terms, unless or until otherwise terminated as provided herein. 

2.2 Additional Services and Performance. WashCard may provide Licensee with 
features, services, or software, in addition to those Software and/or Services otherwise purchased 
or agreed to be purchased, in WashCard’s sole discretion, to better utilize the Software and 
Services hereunder. WashCard reserves the right to provide some or all of the Software and/or 
Services through third-party service providers. 

2.3 Licensee Upgrades and Additional Feature Requests. Licensee may upgrade 
or subscribe to additional features to the Software or Services by making an additional Order with 
WashCard or by activating the additional features from within Licensee’s account management 
console, if this option is made available by WashCard. This Agreement will apply to all additional 
Orders, agreements, or any additional features that Licensee may activate from within its account. 
Unless otherwise agreed, all such upgrades and additional features will be subject to WashCard’s 
then-prevailing rates for the same. 

2.4 License Restrictions. Licensee shall not use the Software, Services, and/or 
Software License for any purpose beyond the Permitted Use. Without limiting the foregoing and 
except as this Agreement expressly permits, Licensee shall not at any time, directly or indirectly: 
(a) copy, modify, or create derivative works of the Software, Services, and/or Software License, 
in whole or in part; (b) rent, lease, lend, sell, sublicense, assign, distribute, publish, transfer, or 
otherwise make available the Software; (c) reverse engineer, disassemble, decompile, decode, 
adapt, or otherwise attempt to derive or gain access to the source code of the Software, in whole 
or in part; (d) use the Software for purposes beyond the scope of the Software License granted 
or in any manner or for any purpose or application not expressly permitted by this Agreement or 
the controlling Open Source License (as defined below); (e) use the Software for purposes of 
benchmarking, developing, using, or providing a competing product or service, or any other 
purpose that is to WashCard’s detriment or commercial disadvantage; (f) remove any proprietary 
notices from the Software; or (g) use the Software in any manner or for any purpose that infringes, 
misappropriates, or otherwise violates any intellectual property right or other right of any person 
or violates any applicable law. 

 
3. FEES 



 
 

3.1 Subscription Fees (Card-Based Systems). Unless otherwise provided in an 
Order, Licensee agrees to pay to WashCard during the term of this Agreement a monthly 
subscription fee (each, a “Subscription Fee”) for all card-based systems in an amount equal to 
either (a) a fee calculated by multiplying Licensee’s total monthly gross sales volume by the 
applicable percentage rate, OR (b) a fixed fee of $250 per site. 
 

a. Fee calculation. The monthly Subscription Fee, including secure 
transaction data management, for all card-based transactions will be calculated by multiplying 
Licensee’s total monthly gross sales volume by the rate of Four Percent (4%), OR a fixed fee of 
$250 per site as agreed upon in the WashCard Quote sent to Licensee. The applicable rate for 
calculating Subscription Fees may vary from the base rate of Four Percent (4%), based on: (i) 
Licensee exceeding applicable use limits; (ii) upgrades to products, Services, Software, or 
WashCard’s base packages; (iii) subscriptions to additional features or products to be included in 
the Services and/or Software; or (iv) as otherwise approved in writing by WashCard and Licensee, 
including any Order. Any Subscription Fee schedule, commission schedule, or rates approved by 
WashCard in writing shall automatically be incorporated into this Agreement and shall supersede 
the aforementioned rates for the term specified therein. 
 

b. Fee percentage determination per billing period. The specific fee rate and 
charges in any billing period will be adjusted with each billing period based on the specific charges 
and volume from the prior billing period. 

c. Fee adjustments. WashCard may alter its Subscription Fees in advance of 
any renewal period to match any changes to its current pricing and commission rates or other 
charges passed onto WashCard by its card processor(s). In the event of any change, WashCard  
will provide Licensee with notice at least thirty (30) days in advance of the term in which such 
rates will go into effect and be applied by WashCard. If Licensee rejects any such change, it may 
terminate this Agreement by providing the notice required herein. 

3.2 Service Fees. Licensee agrees to pay WashCard Service Fees (Subscription 
Fees and Service Fees are collectively referred to as “Fees”) in the total amount based on the 
rates listed in an Order or purchase agreement for any applicable Services Licensee has ordered 
and WashCard has agreed to provide. Other charges for use of WashCard’s products and 
services will be as set forth in the “Scope of Work” document which is incorporated herein and 
made a part of this Agreement by reference. 

3.3 Expenses. Licensee agrees to pay WashCard for any travel, accommodation, or 
related expenses incurred by WashCard to perform the Services hereunder at WashCard’s 
prevailing rates and as otherwise agreed between the Parties. 

4. PAYMENT 
 

4.1 Collection and Payment. Licensee acknowledges and agrees that WashCard is 
entitled to bill and collect all Fees paid directly to WashCard in connection with the Software or 
Services. When a consumer makes a purchase through WashCard’s Software via credit card, 
WashCard will facilitate the processing of the credit card payment through one of its affiliates. 
Licensee shall be subject to the terms and conditions of any written payment and/or credit card 
processing facilitation (‘Payment Facilitation Provider’) contracts INDEPENDENT OF THIS 
AGREEMENT HEREIN BETWEEN THE PARTIES. Funds shall generally flow directly to the 
Licensee pursuant to Licensee’s independent and separate agreement with a Payment 
Facilitation Provider, but funds flow is ultimately dictated by the Licensee’s independent and 
separate agreement with a Payment Facilitation Provider. Regarding Subscription Fee payment 
timing under the Four Percent fee model, WashCard will aggregate all transactions for a two-
week period and process an ACH bank transfer directly from Licensee’s bank account within two 



 
 

weeks thereafter for the preceding two-week period for all such customer transactions, less 
withholding of WashCard’s Fees hereunder. Regarding Subscription Fee payment timing under 
the Fixed fee model, WashCard will process an ACH bank transfer directly from Licensee’s bank 
account on the first business day of each month. WashCard will WashCard will make available to 
Licensee a report for each ACH transfer showing the specific transactions and fees through 
WashCard’s UWash Account Portal. 

4.2 Payment Terms. Licensee agrees to pay WashCard all other fees promptly when 
due, consistent with the terms of any Order or other agreement between the Parties. If not 
specified, all amounts are due within 30 days of the date of any invoice. Without prejudice to any 
other rights or remedies provided in this Agreement, in the event Licensee fails or refuses to pay 
any amount due to WashCard hereunder when due, WashCard may, at its sole discretion, 
suspend its performance under this Agreement, including any of Licensee’s rights to the Software 
or Services, unless or until such unpaid balance is resolved to WashCard’s satisfaction. In the 
event this Agreement and the Services performed hereunder are terminated, and except as 
otherwise provided herein, WashCard will refund any Fees paid by Licensee in advance, less all 
amounts due or otherwise incurred at the time of such termination. 

5. PROFESSIONAL SERVICES 
 

5.1 Professional Service Purchases and Terms. In addition to the Software and its 
related Services, Licensee may purchase other professional and consulting Services by making 
an Order with WashCard. Services will be described in a Quotation, Order, and/or subsequent 
agreement. Once accepted by WashCard, the terms of the Quotation, Order, and/or subsequent 
agreement will be incorporated into, and made a part of, this Agreement. In the event of any 
conflict, the terms of the document last executed and accepted by WashCard shall govern. 

5.2 Fees for Services. If Licensee elects to purchase recurring Services, Licensee 
agrees to pay for such Services (“Service Fees”) in addition to any of Licensee’s Subscription 
Fees above. Recurring Services and all Service Fees will renew automatically unless or until 
terminated as provided herein. All Services are performed remotely, unless the Parties otherwise 
agree. For on-site Services, in addition to all Service Fees, Licensee agrees to pay all of 
WashCard’s costs and expenses incurred in connection with the same within thirty (30) days of 
the date of WashCard’s invoice. If the Services are for a designated number of hours, any unused 
hours will expire as indicated in the applicable purchase order. 

5.3 Deliverables and Delays. If WashCard is to provide any deliverable in connection 
with the Services purchased, WashCard will utilize commercially reasonable efforts to complete 
the deliverables within such time period (“Delivery Term”). If the Services, including any 
deliverables, provided by WashCard hereunder are not complete at the end of the Delivery Term 
due to Licensee’s failure to make the necessary resources available to WashCard or to otherwise 
perform Licensee’s obligations, WashCard may deem all Services complete at the end of the 
Delivery Term specified in the Quotation, Order, or other agreement in its sole discretion. In the 
event WashCard is unable to complete the Services by the end of the Delivery Term due to 
WashCard’s failure to make necessary resources available to Licensee or to otherwise perform 
WashCard’s obligations, WashCard will extend the Delivery Term to allow for completion of the 
Services in full. WashCard reserves the right to provide some or all elements of the Services 
through third-party service providers. 

5.4 Non-Refundable. Notwithstanding anything to the contrary contained herein, all 
fees for Services are non-refundable. Once approved by WashCard, Licensee may not cancel 
any Services to be performed or completed, except for recurring Services, which may be 
terminated as otherwise provided herein. 

5.5 Onboarding. As part of the Services, WashCard will communicate with Licensee 



 
 

to gather data, initialize startup procedures, and begin hardware and software preparations before 
shipping customized products (“Onboarding”). Onboarding may also include remote installation 
support, instruction, and assistance during WashCard’s business hours or as otherwise 
scheduled by appointment. Unless otherwise agreed, assistance will be provided via telephone 
and e-mail. Onboarding, specifically, includes the following: 
 

a. Support setup. WashCard will obtain information about Licensee’s car 
wash location(s), including the service types, device types, timers, etc. One of WashCard’s 
team members will walk through all of these items with Licensee during an Onboarding 
phone call to make sure WashCard has all of the information it needs to assist in promptly 
programming Licensee’s devices and equipment. 

b. Customizing Licensee’s app and graphics. At WashCard’s sole option, 
WashCard may (but is not obligated to) work with Licensee to customize the Software 
and/or related marketing materials for Licensee’s car wash, including by creating or 
assisting with custom icons, decals and signage for Licensee’s bays, , and such other 
items as WashCard deems necessary or the Parties may otherwise agree in writing 
(collectively, “Customization”). If WashCard elects to provide any Customization, Licensee 
will cooperate fully with WashCard (including providing timely input, approvals, brand 
assets, and site-specific information) so WashCard can complete such Customization. 
Any Customization timeline (if applicable) will be determined by WashCard in its 
reasonable discretion in coordination with Licensee. WashCard may, at its option, 
condition shipment of equipment on completion of any elected Customization, but 
WashCard is not required to do so, and WashCard may ship equipment using standard 
(non-customized) Software or standard configurations if Customization is not elected or is 
not completed. WashCard’s Trademarks may be included in the customized Software at 
WashCard’s sole option. If WashCard requests or separately approves in writing that 
WashCard’s Trademarks be included in any Customization and/or within the Software, 
WashCard hereby grants Licensee a limited, non-exclusive, non-transferable, non-
sublicensable license to use WashCard’s Trademarks solely in connection with the 
Software and Services during the term of this Agreement and strictly in accordance with 
any brand guidelines provided by WashCard. Upon termination or expiration of this 
Agreement, Licensee’s license to use WashCard’s Trademarks shall automatically 
terminate and Licensee shall immediately cease and discontinue any and all use of 
WashCard’s Trademarks. For the avoidance of doubt, as between the Parties, all right, 
title, and interest in and to WashCard’s Trademarks and Intellectual Property—including 
the Software and any Customization (and all derivatives, enhancements, modifications, 
and improvements thereto) created, developed, or provided in connection herewith—shall 
remain exclusively with WashCard both during and after the Term. Nothing herein shall 
create any “work-for-hire” arrangement or otherwise convey to Licensee any right, title, or 
interest in or to WashCard’s Intellectual Property, except for the limited license rights 
provided in this Agreement if applicable. 

c. Installation and training. WashCard will work with Licensee to schedule 
installation and to add UWash activation modules (“UWash Activation Modules”) to 
Licensee’s car wash equipment. WashCard will provide remote instruction and assist any 
“on-site” technician installing and testing the UWash Activation Modules required to 
activate car wash services. WashCard will also provide remote instruction and assistance 
for any on site network administrator who requires additional guidance and direction in 
configuring the necessary network modifications to allow the UWash Activation Modules 
to communicate out of the local network and allow incoming connections to reach the 
UWash Activation Modules over predetermined ports. During remote training, WashCard 
will create Licensee’s login credentials and assist in configuring all promotional settings, 
verifying wash packages and pricing, verify map placement on the UWash app, configure 
“house” accounts, review promotional options and reporting tools, train Licensee on how 



 
 

to upload new advertisements, and answer questions. WashCard will provide one (1) 
combined hour of remote training on the UWash app and the UWash management portal, 
upon Licensee’s request and scheduling of the same. 

d. Ongoing support. WashCard is available to provide ongoing support as 
may be needed from time to time, including, but not limited to, assisting with down 
modules, making changes to the Software, or otherwise consulting with Licensee to better 
meet its wash goals. Such ongoing support will be provided during WashCard’s normal 
business hours and may be subject to additional fees at WashCard’s prevailing service 
rates. 

5.6 Technical Support Services. WashCard will undertake commercially reasonable 
efforts to provide fixes, workarounds, or other reasonable solutions to remedy Licensee’s 
reproducible errors and bugs in the current version of the Software that are reported to WashCard 
and cause a “Material Malfunction”. A “Material Malfunction” means the substantial failure of the 
Software to function for its intended use. WashCard will utilize commercially reasonable efforts to 
provide support by telephone or e-mail Monday through Friday from 9:00 a.m. to 5:00 p.m. 
(Central) to respond to any reasonable request by the Licensee for support. WashCard’s 
maintenance and support services do not include fixes of errors that arise: (i) out of the Licensee’s 
alteration of the software, hardware, housing unit, or fixes or errors caused in whole or in part by 
persons other than WashCard; (ii) from products, computer programs, or stored procedures not 
furnished by WashCard; (iii) from programming, error correction or custom work required as a 
result of conversions or updates involving Licensee’s core software; (iv) from improper hardware 
installation or server configuration, housing unit specifications, or defect; (v) from issues related 
to Licensee’s core processing systems or server; or (vi) any other violation of this Agreement by 
Licensee. If a suspected error results from unauthorized alteration of the software, hardware, or 
housing unit, or the use of the software that is not in accordance with standard operating 
procedures or WashCard’s recommended minimum system specifications, then Licensee shall 
be solely responsible for any and all costs incurred in connection with the same on a time and 
materials basis at WashCard’s then-current standard hourly rate. WashCard may from time to 
time in its sole discretion develop and provide Software updates, which may include upgrades, 
bug fixes, patches, other error corrections, and/or new features (collectively, including related 
documentation, “Updates”). Updates may also modify or delete in their entirety certain features 
and functionality. Licensee agrees that Company has no obligation to provide any Updates or to 
continue to provide or enable any particular features or functionality. 
 
6. LICENSEE REQUIREMENTS 
 

6.1 Maintenance. Licensee is responsible for maintaining the hardware and software 
specifications required by WashCard’s secure, on-site computer, the Site Management Controller 
(“SMC”), if applicable to the Licensee’s equipment needs. Licensee shall, at its sole cost, provide 
and maintain a high-speed telecommunications link into Licensee’s system to WashCard’s 
information system for the purpose of providing card processing, maintenance, and support. 
WashCard shall provide the SMC upon initiation of services. Upon termination of this Agreement, 
Licensee agrees to work with WashCard in good faith to return the SMC or otherwise coordinate 
with WashCard for its return, at WashCard’s cost. 

6.2. Acceptable Use. Licensee agrees not to use, or allow a third party to use, directly 
or indirectly, WashCard’s products or services for or in the pursuit of any illegal purpose, including, 
but not limited to, money laundering, harassment, fraudulent advertising, hacking, spamming, 
unsolicited advertising, trademark, copyright, or any other intellectual property infringement or 
misappropriation. Licensee agrees not to make or allow any attempt to disrupt or attack the 
WashCard system or services, and WashCard reserves the right to seek damages or legal 
recourse against Licensee in the event Licensee or any third-party attempts to abuse, attack, or 
hack the Software systems, servers, or services. The Licensee agrees not to add, remove,  



 
 

modify, translate, adapt, or otherwise create derivative works or improvements, whether or not 
patentable, of any software, hardware, or applications to the SMC except as expressly authorized 
by WashCard in writing in advance. Licensee agrees that the SMC shall not be used for personal 
or business purposes of the Licensee, such as e-mail, web surfing, security systems, or any other 
use not expressly authorized by WashCard, as any of the foregoing could jeopardize the security 
of the SMC and/or WashCard’s database server. 
 

6.3 End User License Agreement. Licensee acknowledges and agrees that all 
access to and use of the Software and Services by Licensee and its customers  (collective the 
“End Users”) is subject to WashCard’s End User License Agreement (“End User License 
Agreement”), attached hereto as Addendum A, the terms of which are incorporated herein by 
reference, as such End User License Agreement may be amended from time-to-time in 
WashCard’s sole discretion. Licensee acknowledges and agrees that it shall obtain legally 
enforceable consent to the End User License Agreement from each of its End Users and ensure 
their ongoing compliance therewith. Licensee shall be solely responsible for any End User’s 
failure to comply with the End User License Agreement. 

6.4 Prohibited Conduct. Without limiting anything to the contrary contained herein, 
except as otherwise agreed to by WashCard in writing, Licensee shall not: 

a. access the Software if Licensee sells or develops competitive products or 
services, for purposes of reverse-engineering, or for any other benchmarking, 
performance, functionality, or competitive purpose; 

b. allow use of the Services for the benefit of anyone other than Licensee or 
authorized end users; 

c. offer, sell, sublicense, or otherwise provide use of the Services for anyone 
other than Licensee or authorized end users; 

d. post content or data that infringes on anyone’s rights (including Intellectual 
Property or privacy rights) or is libelous, obscene, or otherwise unlawful; 

e. post any content or data that contains malicious code; 

f. attempt to gain access to anyone else’s data; 

g. copy or reproduce any part of the Software or Services for any purpose not 
otherwise authorized herein, including for use on another computer system or to build a 
competitive product or offer competitive services; 

h. attempt to reverse engineer, disassemble, decompile, decode, or 
otherwise attempt to derive or gain access to the source code or any part or feature of the 
Software unless permitted by applicable law; or 

i. attempt to frame, mirror, or otherwise incorporate any portion of the 
Software or Services as part of any other software, application, website, or service; 

j. attempt to integrate any non-WashCard application with the Software or 
Services. 

k. attempt to use any robot, spider, or other automatic device, manual 
process, or any other means to access the Software or Services for any purpose, including 
monitoring or copying any of the Software or Services; 



 
 

l. attempt to remove, disable, circumvent, or otherwise create or implement 
any workaround to any copy protection, rights management, or security features in or 
protecting the Software or Services. 

6.5 Licensee Responsibilities. Licensee is responsible for, and agrees to hold 
WashCard harmless from and against any claim, damage, loss, or liability, arising out of or related 
to Licensee’s breach or other failure to ensure compliance with the requirements herein. 
WashCard shall at all times during the Subscription Term: (a) set up, maintain, and operate in 
good repair and in accordance with the specifications all Software on or through which the 
Services are accessed or used; (b) provide WashCard with such access to Licensee’s premises 
and systems as is necessary for WashCard to perform the Services in accordance with the terms 
of this Agreement or any End User Licensing Agreement; and (c) provide all cooperation and 
assistance as WashCard may reasonably request to enable WashCard to exercise its rights and 
perform its obligations under and in connection with this Agreement. If Licensee becomes aware 
of any actual or threatened activity prohibited by Section 6.4, Licensee  shall, and shall cause its 
users to, immediately: (a) take all reasonable and lawful measures within their respective control 
that are necessary to stop the activity or threatened activity and to mitigate its effects (including, 
where applicable, by discontinuing and preventing any unauthorized access to the Services and 
Software and permanently erasing from their systems and destroying any data to which any of 
them have gained unauthorized access); and (b) notify WashCard of any such actual or 
threatened activity. 

7. DATA AND INFORMATION 
 

7.1 Data and Information Maintenance. WashCard endeavors not to permanently 
store or otherwise maintain any Sensitive Authentication Data (as defined below) or other 
sensitive identifying information of Licensee or its customers, including any full debit or credit card 
numbers, PIN numbers, security codes, or similar authentication data (collectively, “Identifying 
Information”), except that WashCard may receive tokenized, non-critical cardholder data (“CCD”) 
as necessary to process transactions and may store such non-critical CCD as necessary to 
provide the Software and Services, as expressly set forth in Section 7.1(b).  

a. Identifying information from Licensee. WashCard will not seek any such 
Identifying Information from the Licensee, and Licensee agrees that it will not send 
WashCard any such Identifying Information. Licensee agrees to notify WashCard if it 
sends any such Identifying Information immediately upon learning of such transmission. 
Upon such notice, WashCard will take commercially reasonable steps to completely and 
securely destroy such Identifying Information from its systems. 

b. Cardholder data from customers; PCI DSS. Notwithstanding the foregoing, 
due to the nature of the Software and Services, WashCard may receive, access, transmit, 
and/or otherwise process cardholder data as necessary to facilitate payment card 
transactions initiated by or through Licensee or its customers. 

(i) Permitted data; tokenized/non-critical CCD. The Parties 
acknowledge and agree that WashCard’s systems are designed to receive and 
store only tokenized, truncated, masked, or otherwise non-sensitive, non-critical 
cardholder data (“Non-Critical CCD”) as necessary to process transactions and to 
provide the Software and Services (including reporting, reconciliation, customer 
support, refunds, chargebacks, dispute management, and audit/logging). For 
purposes of this Agreement, “Non-Critical CCD” includes transaction tokens and 
other non-sensitive transaction references and cardholder data that has been 
rendered not usable to initiate a payment card transaction without access to the 
applicable payment processor and its tokenization/cryptographic controls. 



 
 

(ii) Prohibited data; Sensitive Authentication Data. For purposes of this 
Agreement, “Sensitive Authentication Data” (“SAD”) includes full track data (from 
magnetic stripe or chip), card validation codes/values (e.g., CVV/CVC/CID), PINs, 
and PIN blocks (and any equivalent authentication data). WashCard does not 
request or require SAD to provide the Software and Services and shall not 
intentionally store SAD after authorization. If SAD is received, it shall be treated as 
Identifying Information. 

(iii) Transaction flow; temporary memory. In the ordinary course of 
transaction processing, WashCard may temporarily process certain transaction 
data in volatile memory for the time required to receive an approval or declined 
response from the payment or credit card processor and to generate or receive a 
transaction identification token and/or other tokenized transaction identifier. 
WashCard will use commercially reasonable efforts to clear from memory any SAD 
(if received) and will store only (i) the transaction token, (ii) Non‑Critical CCD, 
and/or (iii) cardholder name (if provided), expiration date, and the last four digits of 
the card number for future reporting (“Reporting Information”), in each case only 
to the extent necessary for the purposes described above and subject to 
WashCard’s data retention and deletion practices. Thereafter, any and all 
additional references to a transaction (for example, in the event of any refund) will 
be made utilizing the transaction token together with any Reporting Information 
and/or Non‑Critical CCD, and not SAD or other prohibited authentication data. 

(iv) Protection of stored data. To the extent WashCard stores any 
cardholder data elements, WashCard will use its commercially reasonable best 
efforts to maintain administrative, technical, and physical safeguards designed to 
protect such data in accordance with applicable PCI DSS requirements for 
WashCard’s role in the transaction flow, including controls intended to render 
stored PAN unreadable where required (e.g., tokenization, truncation, strong 
cryptography) and to restrict access on a need-to-know basis. 

(v) Inadvertent receipt; remediation. If WashCard receives SAD or 
other Identifying Information outside the scope of Non-Critical CCD, whether due 
to Licensee configuration, processor behavior, third-party systems, or 
inadvertence, WashCard will its use commercially reasonable efforts to (A) restrict 
access to such data, (B) avoid persistent storage of such data, and (C) promptly 
delete or securely purge such data once discovered, except to the extent retention 
is required by applicable law, court order, or a valid request from a governmental 
or regulatory authority. 

(vi) Reporting; no SAD. While WashCard may provide usage reports 
that show both individual transaction details and/or summaries of total usage, 
revenue, etc., such reports will not include SAD and will include only Reporting 
Information and/or Non-Critical CCD (such as tokens and truncated/masked 
values), consistent with PCI DSS display and storage principles. 
 
c. Breach and security standards. WashCard will maintain administrative, 

technical, and physical safeguards designed to protect Non‑Critical CCD (as described in 
Section 7.1(b)) and Reporting Information in accordance with applicable PCI DSS 
requirements for WashCard’s role in the transaction flow, to the extent applicable. 
WashCard’s systems are designed so that SAD is not persistently stored on the local SMC 
or on WashCard’s primary database systems. WashCard does not request or require 
Sensitive Authentication Data (“SAD”) and shall not intentionally store SAD after 
authorization. 



 
 

d. Payment Card Industry Certification (“PCI”). Licensee is solely responsible 
for its PCI DSS compliance obligations applicable to Licensee’s environment, systems, 
configurations, and operating practices (including any payment devices, networks, 
integrations, or third‑party services used by Licensee) and for ensuring that such items do 
not cause WashCard to receive or store SAD or other prohibited data, including ensuring 
that any payment devices, integrations, and third-party services used by Licensee are 
implemented and maintained in a PCI DSS compliant manner. WashCard is responsible 
for maintaining PCI DSS compliance for systems and processes under WashCard’s 
control to the extent PCI DSS applies to WashCard in connection with the Software and 
Services. Licensee hereby expressly agrees and acknowledges WashCard retains NO 
LIABILITY with respect to Licensee’s PCI compliance requirements, and that WashCard 
does not assume responsibility for, and expressly disclaims any and all liability arising 
from or with respect to, Licensee’s failure to comply with PCI DSS or other card 
brand/acquirer requirements. 

7.2 Third-Party Access to Data. WashCard does not sell, lease, lend, or otherwise 
provide data access to third parties except under the following conditions. 
 

a. In-app sharing. WashCard may share app-specific data required to provide 
a specific service, including credit card processing, bank transactions, reporting, and other 
business functions.  

 
b. Operator use and sharing. WashCard may share certain data and 

information with Licensee and/or operator(s) in connection with marketing, performance, 
and user history. Licensee may utilize third-party services, backed by automated, periodic 
synchronization of account communication details, to market to their end users.  

8. PROPRIETARY INFORMATION 

8.1 Proprietary Information. WashCard and the Licensee agree not to disclose any 
of each other’s proprietary, confidential, trade secret, or otherwise competitively sensitive 
information to any person not authorized to receive it. A person will be “authorized to receive” if 
the information is necessary for such person to perform its duties or obligations (or interpret the 
same) under this Agreement. Without limiting the foregoing, Licensee shall treat all WashCard 
software, hardware, housing units and all related information including any and all updates, 
improvements, modifications and enhancements as confidential and proprietary to WashCard, 
and shall protect such information in the same manner that it protects the confidentiality of its own 
confidential proprietary information. Licensee agrees that all Intellectual Property of WashCard, 
unless publicly available, shall be proprietary and confidential hereunder. 
 

8.2 Modifications. The Parties acknowledge and agree that nothing herein shall be 
construed as, or otherwise create any “work-for-hire” or similar relationship. In the event that 
Licensee asks for, and WashCard produces, any new feature or modification in the Software or 
otherwise applicable in connection with the Services, Licensee agrees that WashCard, and not 
Licensee, shall have all right title and interest in and to the same, and Licensee expressly 
disclaims any right to such feature independent of its rights to use the same in connection with 
the Software and as part of the Services under this Agreement. 

 
8.3 Intellectual Property Rights. Provider Materials. All right, title, and interest in and 

to the Software, including all Intellectual Property rights therein, are and will remain with 
WashCard and, with respect to third-Party materials which may be incorporated into the Software 
or used by WashCard in provision of the Services, the applicable third-party providers own all 
right, title, and interest, including all Intellectual Property rights thereto. Licensee has no right, 
license, or authorization with respect to any of the Software except as expressly set forth in this 



 
 

agreement or the applicable End User License Agreement. All other rights in and to the Software 
are expressly reserved by WashCard. In furtherance of the foregoing, Licensee hereby 
unconditionally and irrevocably grants to WashCard an assignment of all right, title, and interest 
in and to any contribution, materials or other submission made to WashCard, including feedback 
directed to the Software, following solicitation or otherwise, including all Intellectual Property rights 
relating thereto. 

9. SUSPENSION 

9.1 Suspension for Prohibited Acts. Notwithstanding any right to terminate this 
Agreement or any other remedy provided herein, WashCard may suspend Licensee’s or any 
user’s access to any or all Software and/or Services without notice for use of the same in a way 
that violates applicable local, state, federal, or foreign laws or regulations, or the terms of this 
Agreement or any End User Licensing Agreement, including, but not limited to, instances of 
posting or uploading material that infringes or is alleged to infringe on the copyright or trademark 
rights of any person or entity, including, but not limited to any of WashCard’s Intellectual Property 
or Trademarks. In such event, WashCard may, without notice, review and delete any Licensee 
data or materials that we determine in good faith violate these terms or any other terms of use or 
service that may apply from time to time. 

9.2 Suspension for Non-Payment. WashCard may also suspend Licensee’s or any 
user’s access to the Software and/or Services in the event of non-payment of any amount due. 
WashCard will generally provide Licensee with notice of non-payment of any amount due, and 
unless the full amount has been paid within the time required thereafter, WashCard may suspend 
access to any or all of the Software or Services unless or until it has been paid in full. WashCard 
may charge a reactivation fee to reinstate any Software or Service that has been suspended for 
non-payment. The foregoing, however, shall not otherwise limit or reduce any right or remedy 
available to WashCard to recover any unpaid balance. Further, WashCard may, in its reasonable 
discretion, suspend service for non-payment without notice where Licensee has failed to pay all 
amounts due on more than one occasion. 

9.3 Suspension for Present Harm. WashCard may suspend all or any access to the 
Software and/or Services, if it determines Licensee’s or any user’s use or access of the Software 
and/or Services is: (i) subjected to denial of service attacks or other disruptive activity; 
(ii) used to engage in denial of service attacks or other disruptive activity; (iii) creating a security 
vulnerability for others; (iv) consuming excessive bandwidth; (v) causing harm to WashCard or 
others; or (vi) otherwise violates any term of condition of this Agreement, by providing electronic 
or telephonic notice. Any such suspension will be effective immediately, and WashCard reserves 
the right to suspend such access in advance of providing any notice of the same based upon its 
reasonable discretion. WashCard will try to limit the suspension to the affected portion of the 
Software and/or Services so affected, and will work to promptly resolve the issues causing the 
suspension of the same, except to the extent caused by the negligent, willful, malicious, or 
intentional acts of Licensee or any user. 

9.4 No Waiver of Rights. Notwithstanding the foregoing, nothing in this Article 9 shall 
limit WashCard’s right to terminate this Agreement for cause as provided herein, if WashCard 
determines that Licensee or any user is acting, or has acted, in a way that WashCard reasonably 
determines has or will harm it or others. 

10. TERMINATION 

10.1 Termination, Generally. Unless otherwise provided in an Order, the Parties may 
only terminate this Agreement as provided in this Article 10. 

10.2 Termination of Recurring Services for Convenience. Each recurring 



 
 

Subscription Term will automatically renew for a successive one-month term unless terminated 
by providing written notice of non-renewal and termination to the other Party not less than ten 
(10) days before the end of the then-current Subscription Term (usually the last day of the month, 
unless otherwise provided in an Order). 

10.3 Termination for Cause. Either Party may terminate this Agreement for cause, as 
to any or all Services immediately: (i) upon written notice to the other Party of a material breach, 
if such breach is capable of cure and remains uncured at the expiration of thirty (30) days; or (ii) 
if the other party becomes the subject of a petition in bankruptcy or any other proceeding relating 
to insolvency, cessation of business, liquidation or assignment for the benefit of creditors. 
WashCard may also terminate this Agreement by providing written notice to Licensee upon the 
earlier of the end of the then-current Subscription Term or thirty (30) days, if it determines, in its 
sole discretion, that Licensee (including any person affiliated with Licensee) is acting or has acted 
in a manner that may reflect negatively upon WashCard, its business, prospects, or any other 
licensee with whom it works. This Agreement may not otherwise be terminated prior to the end of 
the Subscription Term. 
 
11. INDEMNIFICATION, LIMITATION OF LIABILITY, WARRANTY, AND DISCLAIMER 
 

11.1 Disclaimer. In no event shall WashCard, its directors, officers, employees, or any 
affiliated party be liable to the Licensee or any user utilizing the Software or Services on behalf of 
the Licensee for damages resulting from Material Malfunctions that arise out of: (i) the Licensee’s 
breach or non-fulfillment of any obligation under this Agreement, including, but not limited to, any 
alteration or misuse of WashCard’s software, hardware or housing unit; (ii) a Material Malfunction 
caused in whole or in part by persons other than WashCard, by products, computer programs or 
stored procedures not furnished by WashCard; (iii) for programming, error connection or custom 
work required as a result of conversions or updates involving Licensee’s core software; (iv) or by 
improper hardware installation or server configuration, housing unit specifications or defects, or 
due to issues related to Licensee’s core processing systems or server. Licensee shall indemnify, 
defend and hold harmless, WashCard from and against any and all losses resulting from the 
foregoing and any Material Malfunction described herein. While WashCard assumes no obligation 
to monitor the Licensee’s behavior with respect to compliance with this Agreement, Licensee 
agrees and understands that WashCard may monitor Licensee’s usage and behavior relating to 
the Software, Services, and this Agreement in WashCard’s sole discretion. The Licensee agrees 
and understands that WashCard reserves the right to immediately, without notice, refuse, 
suspend or terminate the Licensee’s current and future services if WashCard reasonably believes 
that the Licensee is in violation  of any of the requirements contained herein. 

 
11.2 Limitation of Liability. THE SOFTWARE AND SERVICES ARE PROVIDED “AS 

IS” AND WITH ALL FAULTS AND DEFECTS WITHOUT WARRANTY OF ANY KIND. TO THE 
MAXIMUM EXTENT PERMITTED UNDER APPLICABLE LAW, EXCEPT AS EXPRESSLY 
PROVIDED HEREIN, WASHCARD, ON ITS OWN BEHALF AND ON BEHALF OF ITS 
AFFILIATES AND ITS AND THEIR RESPECTIVE LICENSORS AND SERVICE PROVIDERS, 
MAKES NO OTHER WARRANTIES OR REPRESENTATIONS AS TO THE SERVICES 
RENDERED OR PRODUCTS AND SOFTWARE OFFERED, AND HEREBY EXPRESSLY 
DISCLAIMS ALL WARRANTIES, WHETHER EXPRESS, IMPLIED, STATUTORY, OR 
OTHERWISE, INLCUDING ALL IMPLIED WARRANTIES OF MERCHANTABILITY, FITNESS 
FOR A PARTICULAR PURPOSE, AND NON-INFRINGEMENT, AND WARRANTIES THAT MAY 
ARISE OUT OF COURSE OF DEALING, COURSE OF PERFORMANCE, USAGE, OR TRADE 
PRACTICE. WITHOUT LIMITATION TO THE FOREGOING, WASHCARD FURTHER 
DISCLAIMS ANY WARRANTY THAT THE SERVICES WILL MEET YOUR REQUIREMENTS, 
ACHIEVE ANY INTENDED RESULTS, BE COMPATIBLE, OR WORK WITH ANY OTHER 
SOFTWARE, APPLICATIONS, SYSTEMS, OR SERVICES, OPERATE WITHOUT 
INTERRUPTION, MEET ANY PERFORMANCE OR RELIABILITY STANDARDS, OR SUCCEED 
IN RESOLVING ANY PROBLEM, OR THAT ANY WORK PRODUCT OF THE SERVICES WILL 



 
 

BE FREE FROM ERRORS OR THAT ANY ERRORS OR DEFECTS CAN OR WILL BE 
CORRECTED. IN NO EVENT SHALL WASHCARD BE LIABLE TO LICENSEE FOR ANY 
AMOUNT IN EXCESS OF THE FEES ACTUALLY PAID BY LICENSEE TO WASHCARD FOR 
SERVICES PROVIDED. IN NO EVENT SHALL WASHCARD BE LIABLE FOR INDIRECT, 
SPECIAL, INCIDENTAL, OR CONSEQUENTIAL DAMAGES, INCLUDING, BUT NOT LIMITED 
TO, LOSS OF PROFIT OR INTERRUPTION OF BUSINESS, WHETHER SUCH DAMAGES ARE 
ALLEGED IN TORT, CONTRACT, INDEMNITY, OR OTHERWISE, EVEN IF WASHCARD HAS 
BEEN APPRISED OF THE POSSIBILITY OF SUCH DAMAGES. IN NO EVENT WILL 
LICENSOR BE LIABLE UNDER OR IN CONNECTION WITH THIS AGREEMENT UNDER ANY 
LEGAL OR EQUITABLE THEORY, INCLUDING BREACH OF CONTRACT, TORT (INCLUDING 
NEGLIGENCE), STRICT LIABILITY, AND OTHERWISE, FOR ANY: (a) CONSEQUENTIAL, 
INCIDENTAL, INDIRECT, EXEMPLARY, SPECIAL, ENHANCED, OR PUNITIVE DAMAGES; (b) 
INCREASED COSTS, DIMINUTION IN VALUE OR LOST BUSINESS, PRODUCTION, 
REVENUES, OR PROFITS; (c) LOSS OF GOODWILL OR REPUTATION; (d) USE, INABILITY 
TO USE, LOSS, INTERRUPTION, DELAY OR RECOVERY OF ANY DATA, OR BREACH OF 
DATA OR SYSTEM SECURITY; OR (e) COST OF REPLACEMENT GOODS OR SERVICES, IN 
EACH CASE REGARDLESS OF WHETHER WASHCARD OR LICENSEE WAS ADVISED OF 
THE POSSIBILITY OF SUCH LOSSES OR DAMAGES OR SUCH LOSSES OR DAMAGES 
WERE OTHERWISE FORESEEABLE. IN NO EVENT WILL WASHCARD 'S AGGREGATE 
LIABILITY ARISING OUT OF OR RELATED TO THIS AGREEMENT UNDER ANY LEGAL OR 
EQUITABLE THEORY, INCLUDING BREACH OF CONTRACT, TORT (INCLUDING 
NEGLIGENCE), STRICT LIABILITY, AND OTHERWISE EXCEED THE FEES PAID TO 
WASHCARD UNDER THIS AGREEMENT.  

11.3 Indemnification. Licensee shall defend and indemnify and hold harmless 
WashCard, including any of its parent, subsidiaries, and affiliates, as well as each of their owners, 
shareholders, members, officers, directors, governors, managers, employees, agents, 
representatives, affiliates, successors, and assigns, from and against any and all losses, 
damages, liabilities, deficiencies, claims, actions, judgments, settlements, interest, awards, 
penalties, fines, costs, or expenses of whatever kind, including reasonable attorneys' fees arising 
out of or related to Licensee’s alleged or actual use of, misuse of, or failure to use the Software 
and/or Services, Licensee’s acts, omissions, negligence and/or willful misconduct, and/or any 
breach or non-fulfillment of Licensee’s obligations under this Agreement, provided that Licensee 
may not settle any third-party claim, suit, action, or proceeding (a “Third Party Claim”) against 
WashCard unless such settlement completely and forever releases WashCard from all liability 
with respect to such Third-Party Claim and is approved by WashCard, or unless WashCard 
consents to such settlement, and further provided that WashCard will have and shall have the 
right, at its sole option, to defend itself against any such Third-Party Claim and/or to participate in 
and/or control the defense thereof by counsel of WashCard’s own choice. 

12. MISCELLANEOUS 
 

12.1 Authority. Licensee acknowledges and agrees that it is required to enter into this 
Agreement in order to place an Order or otherwise receive the benefit of any WashCard product 
or service, including, but not limited to, the Software and Services hereunder. This Agreement 
shall remain in full force and effect unless or until otherwise terminated as provided herein. By 
executing this Agreement, Licensee represents and warrants that it has the requisite power and 
authority to enter into this Agreement and agrees to perform and otherwise be bound by all of its 
obligations hereunder, and that the individual signing on behalf of Licensee has full power, 
authority, and authorization to do so and to bind Licensee to this Agreement. 

 
12.2 Notices. All notices, requests, consents, claims, demands, waivers, and other 

communications hereunder (each, a “Notice”) must be in writing and addressed to the Parties at 
the addresses designated by such parties from time to time in accordance with this Section. All 
Notices must be delivered by personal delivery, nationally recognized overnight courier (with all 



 
 

fees pre-paid), facsimile (with confirmation of transmission), or certified or registered mail (in each 
case, return receipt requested, postage pre-paid). Except as otherwise provided in this 
Agreement, a Notice is effective only: (a) upon receipt by the receiving Party, and (b) if the Party 
giving the Notice has complied with the requirements of this Section. 

12.3 Force Majeure. In no event will WashCard be held liable to Licensee for any 
breach, default, or delay in performance of any obligation occasioned by occurrences or 
contingencies beyond WashCard’s reasonably control, including, but not limited to, acts of God, 
fire, flood, weather, strike or lockout, labor disputes, civil commotion, war, embargo, public health 
crisis, pandemic, epidemic, government demand, civil unrest, act of terrorism, invasion, or such 
other event beyond WashCard’s reasonable control (each, a “Force Majeure Event”). In such 
event, however, WashCard will undertake commercially reasonable efforts to resume 
performance as soon as practical upon the termination of such Force Majeure Event. 

12.4 Entire Agreement.  This Agreement and the documents, exhibits, and schedules 
addressed herein and incorporated herein by reference contains the entire understanding 
between WashCard and Licensee with respect to the subject matter hereof, and supersedes all 
prior and contemporaneous agreements and understandings, inducements, or conditions, 
express or implied, oral or written, except as herein contained. The express terms hereof control 
and supersedes any course of performance or usage of trade inconsistent with any of the terms 
hereof. This Agreement sets forth the entire agreement of the parties and supersedes all prior or 
contemporaneous writings, negotiations, and discussions with respect to its subject matter. 
Parties agree that neither has relied upon any such prior or contemporaneous communications. 

12.5 Governing Law. This Agreement shall be construed in accordance with, and all 
actions arising under or in connection therewith shall be governed by, the internal laws of the 
State of Missouri, without regard to principles relating to conflicts of law. This Agreement shall be 
governed by and construed in accordance with the laws of the State of Missouri and federal laws 
of the United States of America. Any legal action brought with respect to this Agreement, or any 
actions arising under or in connection therewith, shall be initiated in the Circuit Court of St. Louis 
County, Missouri, or the United States District Court for the Eastern District of Missouri. The 
Parties hereby consent to jurisdiction and venue in the Circuit Court of St. Louis County, Missouri, 
or in the appellate courts having jurisdiction over St. Louis County, Missouri. 

12.6 Export Regulation. The Software may be subject to US export control laws, 
including the Export Control Reform Act and its associated regulations. Licensee shall not, directly 
or indirectly, export, re-export, or release the Software to, or make the Software accessible from, 
any jurisdiction or country to which export, re-export, or release is prohibited by law, rule, or 
regulation. Licensee shall comply with all applicable federal laws, regulations, and rules, and 
complete all required undertakings (including obtaining any necessary export license or other 
governmental approval), prior to exporting, re-exporting, releasing, or otherwise making the 
Software available outside the US.  

12.7 Equitable Relief. Each Party acknowledges and agrees that a breach or 
threatened breach by Licensee of any of its obligations under this Agreement may cause 
WashCard irreparable harm for which monetary damages would not be an adequate remedy and 
agrees that, in the event of such breach or threatened breach by Licensee, WashCard shall be 
entitled to equitable relief, including a restraining order, an injunction, specific performance, and 
any other relief that may be available from any court, without any requirement to post a bond or 
other security, or to prove actual damages or that monetary damages are not an adequate 
remedy. Such remedies are not exclusive and are in addition to all other remedies that may be 
available at law, in equity, or otherwise. 

12.8 Assignment. This Agreement will be binding and inure to the benefit of the Parties 
hereto and their respective successors and assigns. Licensee may assign this Agreement or any 



 
 

right or duty hereunder only upon WashCard’s prior written consent therefor, which consent may 
be granted, withheld, or conditioned by WashCard for any or no reason at WashCard’s sole and 
absolute discretion. Nothing herein shall prohibit or otherwise restrict WashCard from assigning 
all or a portion of this Agreement in its sole discretion, and the Parties agree and acknowledge 
that WashCard may freely assign all or any portion of this Agreement in its sole discretion without 
the need for any approval by or notice to Licensee. 

12.9 Relationship of the Parties. The Parties mutually confirm that they enter this 
Agreement as principals, and that no agency relationship is intended, and neither Party shall have 
the authority to act on behalf of or bind the other Party in any way. The Parties to this Agreement 
are independent contractors, and this Agreement does not create a partnership, joint venture, 
fiduciary, or any other relationship between the parties. 

12.10 Collection Costs and Attorney’s Fees. In the event this Agreement or any 
related documents are placed in the hands of an attorney or agency for collection or enforcement 
(including but not limited to arbitration, mediation, and/or appeal), Licensee shall pay and 
otherwise reimburse WashCard, in full, immediately upon WashCard’s demand or request 
therefor, for all of WashCard’s attorneys’ fees, costs, and expenses actually incurred in 
connection therewith, together with prejudgment interest owed, to the fullest extent permitted by 
applicable law, whether or not suit is filed. 

12.11 No Waiver. WashCard shall not be deemed to have waived any of its rights under 
this Agreement by lapse of time or by any statement or representation other than by an authorized 
representative in an explicit written waiver. No breach of this Agreement will constitute a waiver 
of any other breach of this Agreement by WashCard. 

12.12 Amendment. This Agreement may not be modified except by written agreement 
signed by the Parties’ authorized representatives. 

12.13 Compliance with Laws. Both Parties shall perform under this Agreement in 
compliance with all applicable laws. Without limiting the foregoing, the Parties shall maintain the 
security and privacy of all patient information exchanged in the performance of the Services in 
compliance with applicable laws and regulations. 

12.14 Severability. If any provision of this Agreement shall be held to be invalid, illegal 
or unenforceable, the validity, legality and enforceability of the remaining provisions shall not be 
affected thereby. 

12.15 Execution in Counterparts. This Agreement may be executed in one or more 
counterparts. Each counterpart shall be deemed an original as to any Party whose signature it 
bears, and all such counterparts shall constitute one singular document. Licensee and Washcard 
agree that the electronic signatures, whether digital, encrypted, of the Parties included in this 
Agreement are intended to authenticate this writing and to have the same force and effect as 
manual signatures. The term “electronic signature” means any electronic sound, symbol, or 
process attached to or logically associated with a record and executed and adopted by a Party 
with the intent to sign such record, including facsimile or email electronic signatures. 

[Remainder of Page Intentionally Left Blank. Signature Page Follows.]



 
 

SIGNATURE PAGE 
TO 

SOFTWARE SERVICE LICENSE AGREEMENT 

IN WITNESS WHEREOF, the foregoing Agreement is hereby ACKNOWLEDGED, 
AGREED TO, AND ACCEPTED by the undersigned Licensee as of the date below. 

LICENSEE: 

 

By:   

Its:   

Date:   

Name of Licensee:    

Address:    

     

  



 
 

ADDENDUM A 
 

END USER LICENSE AGREEMENT 
 
This End User License Agreement (“Agreement”) is a binding agreement between you (“End 
User” or “you”) and WashCard Solutions LLC (“Company”). This Agreement governs your use 
of the software, program(s), platform(s), website(s), and/or application(s) provided to End User 
by Company (including all related documentation, the “Application”). The Application is 
licensed, not sold, to you. 
BY USING THE APPLICATION, YOU (A) ACKNOWLEDGE THAT YOU HAVE READ AND 
UNDERSTAND THIS AGREEMENT; (B) REPRESENT THAT YOU ARE OF LEGAL AGE TO 
ENTER INTO A BINDING AGREEMENT; AND (C) ACCEPT THIS AGREEMENT AND AGREE 
THAT YOU ARE LEGALLY BOUND BY ITS TERMS. IF YOU DO NOT AGREE TO THESE 
TERMS, DO NOT USE THE APPLICATION AND DELETE IT FROM YOUR DEVICE. 

1. License Grant. Subject to the terms of this Agreement, Company grants you a 
limited, personal, non-exclusive, non-assignable and non-transferable license to: 

(a) download, install, and use the Application for general commercial use 
(typically in a car wash setting) on a mobile phone, laptop, PC, or tablet in a password-
protected manner, owned or otherwise controlled by you (“Device”) strictly in 
accordance with the Application's documentation; and 

(b) access, stream, download, and use on such Device the content and 
services made available in or otherwise accessible through the Application, strictly in 
accordance with this Agreement. 

2. License Restrictions. Except as may be expressly permitted by applicable law 
or expressly authorized by the Application, you shall not:  

(a) copy the Application, except as expressly permitted by this license; 

(b) modify, translate, adapt, or otherwise create derivative works or 
improvements, whether or not patentable, of the Application; 

(c) reverse engineer, disassemble, decompile, decode, or otherwise attempt 
to derive or gain access to the source code of the Application or any part thereof; 

(d) remove, delete, alter, or obscure any trademark or any copyright, 
trademark, patent, or other intellectual property or proprietary rights notices from the 
Application, including any copy thereof; 

(e) rent, lease, lend, sell, sublicense, assign, distribute, publish, transfer, or 
otherwise make available the Application, or any feature or functionality of the 
Application, to any third party for any reason, including by making the Application 
available on a network where it is capable of being accessed by more than one device at 
any time; 

(f) use any robot, spider, or other automatic device, process, or means to 
access the Application for any purpose, including monitoring or copying any of the 
material on the Application; 



 
 

(g) use any manual process to monitor or copy any of the material on the 
Application, or for any other purpose not expressly authorized in this Agreement, without 
Company's prior written consent; 

(h) frame, mirror, or otherwise incorporate the Application or any portion of 
the Application as part of any other mobile application, website, or service; 

(i) use the Application in any manner that could disable, overburden, 
damage, or impair the Application or interfere with any other party's use of the 
Application; 

(j) remove, disable, circumvent, or otherwise create or implement any 
workaround to any copy protection, rights management, or security features in or 
protecting the Application;  

(k) upload, transmit, or distribute any computer viruses, worms, or any 
software intended to damage or alter a computer system or data; 

(l) harvest, collect, gather or assemble information or data regarding other 
users, including e-mail addresses, without their consent; 

(m) interfere with, disrupt, or create an undue burden on servers or networks 
connected to the Application, or violate the regulations, policies or procedures of such 
networks; 

(n) attempt to gain unauthorized access to the Application, systems, or 
networks, including through password mining or other means; 

(o) tamper with any copyright protection mechanisms applicable to content 
on the Application; and 

(p) introduce software or automated agents or scripts to the website and/or 
Application so as to produce multiple accounts, generate automated searches, requests 
and queries, or to strip, scrape, or mine data from the website and/or Application (except 
that we grant the operators of public search engines revocable permission to use spiders 
to copy materials from the website and/or mobile application for the sole purpose of and 
solely to the extent necessary for creating publicly available searchable indices of the 
materials, but not caches or archives of such materials); 

3. Reservation of Rights. You acknowledge and agree that the Application is 
provided under license, and not sold, to you. You do not acquire any ownership interest in the 
Application under this Agreement, or any other rights thereto other than to use the Application in 
accordance with the license granted, and subject to all terms, conditions, and restrictions, under 
this Agreement. Company and its licensors and service providers reserve and shall retain their 
entire right, title, and interest in and to the Application, including all copyrights, trademarks, and 
other intellectual property rights therein or relating thereto, except as expressly granted to you in 
this Agreement. 

4. Collection and Use of Your Information. You acknowledge that when you 
download, install, or use the Application, Company may use automatic means (including, for 
example, cookies and web beacons) to collect information about your Device and about your 
use of the Application. You also may be required to provide certain information about yourself 



 
 

as a condition to downloading, installing, or using the Application or certain of its features or 
functionality. All information we collect through or in connection with this Application is subject to 
our Privacy Policy [Privacy Policy | WashCard]. By downloading, installing, using, and providing 
information to or through this Application, you consent to all actions taken by us with respect to 
your information in compliance with the Privacy Policy. 

5. Geographic Restrictions. The Application is based in the United States and 
provided for access and use only by persons located in the United States. Company makes no 
representation that the Application, its content, or services are appropriate or available outside 
the United States. You acknowledge that you may not be able to access all or some of the 
Application outside of the United States and that access thereto may not be legal by certain 
persons or in certain countries. Unless otherwise explicitly stated, all marketing or promotional 
materials are solely directed to individuals, companies, or other entities located in the United 
States of America. If you access the Application outside the United States, you are solely 
responsible for compliance with local laws. 

6. Updates. Company may from time to time in its sole discretion develop and 
provide Application updates, which may include upgrades, bug fixes, patches, other error 
corrections, and/or new features (collectively, including related documentation, “Updates”). 
Updates may also modify or delete in their entirety certain features and functionality. You agree 
that Company has no obligation to provide any Updates or to continue to provide or enable any 
particular features or functionality. Based on your Device settings, when your Device is 
connected to the internet either: 

(a) the Application will automatically download and install all available 
Updates; or 

(b) you may receive notice of or be prompted to download and install 
available Updates. 

You shall promptly download and install all Updates and acknowledge and agree 
that the Application or portions thereof may not properly operate should you fail to do so. You 
further agree that all Updates will be deemed part of the Application and be subject to all terms 
and conditions of this Agreement. 

7. Third-Party Materials. The Application may display, include, or make available 
third-party content (including data, information, applications, and other products, services, 
and/or materials) or provide links to third-party websites or services, including through third-
party advertising (“Third-Party Materials”). You acknowledge and agree that Company is not 
responsible for Third-Party Materials, including their accuracy, completeness, timeliness, 
validity, copyright compliance, legality, decency, quality, or any other aspect thereof. Company 
does not assume and will not have any liability or responsibility to you or any other person or 
entity for any Third-Party Materials. Third-Party Materials and links thereto are provided solely 
as a convenience to you, and you access and use them entirely at your own risk and subject to 
such third parties' terms and conditions. You agree that Company shall not be responsible or 
liable for any loss or damage incurred as a result of your dealings with any third-party 
organizations or individuals.  If there is a dispute between yourself and any third party, you 
acknowledge and agree that Company is under no obligation to become involved.  In the event 
that you have a dispute with any such third party, you hereby release Company, its agents, 
affiliates, officers, directors, employees, successors and assigns, from any and all liability 
associated with such dispute. 

https://washcard.com/privacy-policy/


 
 

8. Term and Termination. 

(a) The term of Agreement commences when you download the Application 
and will continue in effect until terminated by you or Company as set forth in this Section 
8. 

(b) You may terminate this Agreement by deleting the Application and all 
copies thereof from your Device. 

(c) Company may terminate this Agreement at any time without notice if it 
ceases to support the Application, which Company may do in its sole discretion. In 
addition, this Agreement will terminate immediately and automatically without any notice 
if you violate any of the terms and conditions of this Agreement. 

(d) Upon termination: 

(i) all rights granted to you under this Agreement will also terminate; 
and 

(ii) you must cease all use of the Application and delete all copies of 
the Application from your Device and account. 

(e) Termination will not limit any of Company's rights or remedies at law or in 
equity. 

9. Disclaimer of Warranties. Your use of this Application is at your own risk. This 
Application might include inaccuracies or errors. The content has not been independently 
verified or authenticated in whole or in part by Company. Company has no liability for any faults, 
errors or omissions in any content or other products or services described on or accessed 
through the Application, whether provided by Company or third parties. 

THE APPLICATION IS PROVIDED TO END USER “AS IS” AND WITH ALL FAULTS AND 
DEFECTS WITHOUT WARRANTY OF ANY KIND. TO THE MAXIMUM EXTENT PERMITTED 
UNDER APPLICABLE LAW, COMPANY, ON ITS OWN BEHALF AND ON BEHALF OF ITS 
AFFILIATES AND ITS AND THEIR RESPECTIVE LICENSORS AND SERVICE PROVIDERS, 
EXPRESSLY DISCLAIMS ALL WARRANTIES, WHETHER EXPRESS, IMPLIED, STATUTORY, 
OR OTHERWISE, WITH RESPECT TO THE APPLICATION, INCLUDING ALL IMPLIED 
WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, TITLE, 
AND NON-INFRINGEMENT, AND WARRANTIES THAT MAY ARISE OUT OF COURSE OF 
DEALING, COURSE OF PERFORMANCE, USAGE, OR TRADE PRACTICE. WITHOUT 
LIMITATION TO THE FOREGOING, COMPANY PROVIDES NO WARRANTY OR 
UNDERTAKING, AND MAKES NO REPRESENTATION OF ANY KIND THAT THE 
APPLICATION WILL MEET YOUR REQUIREMENTS, ACHIEVE ANY INTENDED RESULTS, 
BE COMPATIBLE, OR WORK WITH ANY OTHER SOFTWARE, APPLICATIONS, SYSTEMS, 
OR SERVICES, OPERATE WITHOUT INTERRUPTION, MEET ANY PERFORMANCE OR 
RELIABILITY STANDARDS, OR BE ERROR-FREE, OR THAT ANY ERRORS OR DEFECTS 
CAN OR WILL BE CORRECTED. 

SOME JURISDICTIONS DO NOT ALLOW THE EXCLUSION OF OR 
LIMITATIONS ON IMPLIED WARRANTIES OR THE LIMITATIONS ON THE APPLICABLE 
STATUTORY RIGHTS OF A CONSUMER, SO SOME OR ALL OF THE ABOVE EXCLUSIONS 
AND LIMITATIONS MAY NOT APPLY TO YOU.  



 
 

10. Limitation of Liability. TO THE FULLEST EXTENT PERMITTED BY 
APPLICABLE LAW, IN NO EVENT WILL COMPANY OR ITS AFFILIATES, OR ANY OF ITS 
OR THEIR RESPECTIVE LICENSORS OR SERVICE PROVIDERS, HAVE ANY LIABILITY 
ARISING FROM OR RELATED TO YOUR USE OF OR INABILITY TO USE THE 
APPLICATION FOR: 

(a) PERSONAL INJURY, PROPERTY DAMAGE, LOST PROFITS, COST 
OF SUBSTITUTE GOODS OR SERVICES, LOSS OF DATA, LOSS OF GOODWILL, 
BUSINESS INTERRUPTION, COMPUTER FAILURE OR MALFUNCTION, OR ANY 
OTHER CONSEQUENTIAL, INCIDENTAL, INDIRECT, EXEMPLARY, SPECIAL, OR 
PUNITIVE DAMAGES. 

(b) DIRECT DAMAGES IN AMOUNTS THAT IN THE AGGREGATE 
EXCEED THE AMOUNT ACTUALLY PAID BY YOU FOR THE APPLICATION.  

THE FOREGOING LIMITATIONS WILL APPLY WHETHER SUCH DAMAGES 
ARISE OUT OF BREACH OF CONTRACT, TORT (INCLUDING NEGLIGENCE), OR 
OTHERWISE AND REGARDLESS OF WHETHER SUCH DAMAGES WERE FORESEEABLE 
OR COMPANY WAS ADVISED OF THE POSSIBILITY OF SUCH DAMAGES. SOME 
JURISDICTIONS DO NOT ALLOW CERTAIN LIMITATIONS OF LIABILITY SO SOME OR ALL 
OF THE ABOVE LIMITATIONS OF LIABILITY MAY NOT APPLY TO YOU.  

11. Indemnification for Unauthorized Activities. Any unauthorized use of any 
materials contained in the Application might violate copyright laws, trademark laws, the laws of 
privacy and publicity, certain communications statutes and regulations, other applicable laws 
and regulations and/or the rights of any third party. You alone are responsible for your actions in 
relation to, and tangential to, your use of the Application. As such, you shall indemnify and hold 
Company and its officers, directors, agents, employees, affiliates, successors, assigns, 
licensors, and business partners harmless from and against any and all losses, costs, damages, 
liabilities, and expenses (including attorney’s fees) incurred in relation to any claim or demand 
from a third party, arising directly or indirectly from (a) your unauthorized use of the Application, 
(b) your violation of this Agreement, (c) your violation of any applicable law or regulation, or (d) 
your violation of the rights of any third party. 

12. Export Regulation. The Application may be subject to US export control laws, 
including the Export Control Reform Act and its associated regulations. You shall not, directly or 
indirectly, export, re-export, or release the Application to, or make the Application accessible 
from, any jurisdiction or country to which export, re-export, or release is prohibited by law, rule, 
or regulation. You shall comply with all applicable federal laws, regulations, and rules, and 
complete all required undertakings (including obtaining any necessary export license or other 
governmental approval), prior to exporting, re-exporting, releasing, or otherwise making the 
Application available outside the US. 

13. US Government Rights. The Application is a commercial product, consisting of 
commercial computer software and commercial computer software documentation, as such 
terms are defined in 48 C.F.R. § 2.101. Accordingly, if you are an agency of the US Government 
or any contractor therefor, you receive only those rights with respect to the Application as are 
granted to all other end users under license, in accordance with (a) 48 C.F.R. § 227.7201 
through 48 C.F.R. § 227.7204, with respect to the Department of Defense and their contractors, 
or (b) 48 C.F.R. § 12.212, with respect to all other US Government licensees and their 
contractors. 



 
 

14. Severability. If any provision of this Agreement is illegal or unenforceable under 
applicable law, the remainder of the provision will be amended to achieve as closely as possible 
the effect of the original term and all other provisions of this Agreement will continue in full force 
and effect. 

15. Governing Law. This Agreement is governed by and construed in accordance 
with the internal laws of the State of Missouri without giving effect to any choice or conflict of law 
provision or rule. Any legal suit, action, or proceeding arising out of or related to this Agreement 
or the Application shall be instituted exclusively in the federal courts of the United States or the 
courts of the State of Missouri in each case located in St. Louis County. You waive any and all 
objections to the exercise of jurisdiction over you by such courts and to venue in such courts.  

16. Trademarks and Images. The trademarks, logos, and service marks, including 
those products or services denoted with TM or ®, as well as pictures, graphs, or photographs of 
products, persons, or other objects (collectively, the “Trademarks and/or Images”) displayed on 
the Application are registered or unregistered trademarks of Company and its affiliates, and 
third parties. If a Trademark and/or Image is owned by a third party, Company or its affiliates 
has obtained or will obtain permission from such third party to use the third-party Trademark 
and/or Image on this website and/or mobile application. Nothing contained in this Application 
should be construed as granting, by implication, estoppel, or otherwise, any license or right in 
and to the Trademarks and/or Images without the express written permission of Company, its 
affiliates, or the applicable third party. Your misuse of Trademarks and/or Images on the 
Application, and the respective contents of each, except as provided in this Agreement, is 
strictly prohibited.  You are advised that Company will aggressively enforce its intellectual 
property rights in the Application and it’s contents, to the fullest extent of the law, which might 
include pursuing criminal sanctions. 

17. Entire Agreement; Revisions. This Agreement and our Privacy Policy 
constitute the entire agreement between you and Company with respect to the Application and 
supersede all prior or contemporaneous understandings and agreements, whether written or 
oral, with respect to the Application. The section titles in this Agreement are for convenience 
only and have no legal or contractual effect. Company might revise this Agreement at any time. 
Your continued use of the Application after such modifications have been made, or your 
affirmative acceptance of such changes, as applicable, will constitute your acceptance of such 
revised Agreement. 

18. Waiver. No failure to exercise, and no delay in exercising, on the part of either 
party, any right or any power hereunder shall operate as a waiver thereof, nor shall any single or 
partial exercise of any right or power hereunder preclude further exercise of that or any other 
right hereunder. In the event of a conflict between this Agreement and any applicable purchase 
or other terms, the terms of this Agreement shall govern.  
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