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SOFTWARE LICENSE AGREEMENT ADDENDUM 

PERPETUAL FALLBACK LICENSE 

Version 2.0    Published August 24, 2026 

 
These terms (the “Addendum”) supplement and modify the software license agreement (the “Agreement”) between Lucky Penny 
Software LLC (“Lucky Penny”) and the customer identified in a Lucky Penny quote or order (the “Customer”), where that quote or 
order identifies this Addendum by title and version and incorporates it by reference. That quote or order identifies the Customer and the 
Agreement. This Addendum takes effect as to the Customer on the date the Customer accepts that quote or order (the “Addendum 
Effective Date”). Capitalized terms not defined herein have the meanings set forth in the Agreement. 

Lucky Penny and a Customer may also adopt this Addendum by a separate written agreement identifying it by title and version. This 
Addendum contains no signature block; it takes effect through the quote, order, or other written agreement that incorporates it. 

1) Order of Precedence.  In the event of any conflict between this Addendum and the Agreement, this Addendum shall control and 
supersede the conflicting provisions solely to the extent of such conflict. All other terms of the Agreement remain in full force and 
effect. 
 

2) Eligibility.  Customers that purchase Professional or Enterprise Licenses are eligible to purchase a perpetual fallback license as 
described in this Addendum. Perpetual fallback licensing is not available with the Standard License.  Customers that purchase an 
Enterprise Group License are eligible to purchase a perpetual fallback license only for those Affiliate entities that were authorized 
to use the Licensed Product under the Agreement and any applicable addenda as of the effective date of termination or expiration 
of the applicable subscription term.  Customers that purchase Global Licenses are not eligible for perpetual fallback licensing unless 
otherwise agreed in writing.  

 
3) Perpetual Runtime and Application Use Rights.  Notwithstanding anything to the contrary in the Agreement, unless Lucky Penny 

terminates the Agreement due to a material breach by Customer: 
a) Perpetual Rights for Existing Applications. Customer shall have a perpetual, irrevocable, royalty-free, non-exclusive right to 

use, operate, execute, distribute, and support any Customer Applications, systems, or software that were developed during a 
valid subscription term and that incorporate or depend upon the Licensed Product. For the avoidance of doubt, this right includes 
Customer’s continued distribution to End Users of Integrated Products, and of versions of Customer Applications, that were 
released during a valid subscription term, whether such distribution is internal or external and whether to existing or new End 
Users. 

b) No Removal or Disablement Requirement.  Upon expiration or termination of the Agreement or any subscription thereunder, 
unless such termination is due to a material breach by Customer, Customer shall not be required to remove, replace, disable, or 
cease operating any Customer Applications developed during a valid subscription term. 

c) Scope Limitation.  The rights granted in this Section apply solely to Customer Applications developed during an active 
subscription term and do not permit creation of new applications using the Licensed Product after termination, except as 
expressly permitted below. 

d) End User Rights Survive.  Any right of an End User to use, operate, or execute an Integrated Product or Customer Application 
that was delivered to that End User during a valid subscription term shall survive the expiration or termination of Customer’s 
subscription and of the Agreement, and shall not be affected by either. 
 

4) Post-Termination Maintenance and Support Rights.  Following expiration or termination of a subscription term: 
a) Unless Lucky Penny terminates the Agreement due to a material breach by Customer, Customer may maintain, patch, update, 

debug, and support any Customer Applications developed during a valid subscription term. 
b) Unless Lucky Penny terminates the Agreement due to a material breach by Customer, Customer may modify its own proprietary 

code contained within such Customer Applications. 
c) Customer shall not be permitted to use the Licensed Product to develop new Customer Applications unless and until a new 

subscription term is in effect. 
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d) For clarity, post-termination maintenance, patching, and update activities do not include the right to upgrade to or use versions 
of the Licensed Product released after the expiration or termination of the applicable subscription term. 

For clarity, unless Lucky Penny terminates the Agreement due to a material breach by Customer, post-termination maintenance 
activities shall not constitute a breach of the Agreement. 
 

5) Clarification of Development vs. Runtime Use.  For purposes of the Agreement: 
a) “Development use” refers to use of the Licensed Product to create new software or applications. 
b) “Runtime use” refers to execution of compiled Customer Applications that incorporate the Licensed Product. 

Unless Lucky Penny terminates the Agreement due to a material breach by Customer, termination or expiration of a subscription 
term shall affect development use only and shall not restrict Customer’s runtime use of Customer Applications developed during a 
valid subscription term. 
 

6) No Implied Waiver.  Except as expressly modified by this Addendum, all terms of the Agreement remain unchanged. Nothing in 
this Addendum shall be construed as granting Customer rights to redistribute the Licensed Product as a standalone product or to 
disclose Lucky Penny source code. 


