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OANDA CORPORATION 

API LICENSE AGREEMENT 

 

This API License Agreement (this “Agreement”) is made effective this __________________________ (the 
“Effective Date”) between OANDA Corporation (“OANDA”) and ______________________________, having a 
principal place of business at____________________________________________________ (“Licensee”). 

1.0 DEFINITIONS 

(a) “Documentation” means OANDA’s standard documentation, in any medium, which is delivered 
to Licensee under this Agreement, including any manuals, specifications, instructions, forms, and 
complete or partial copies of the foregoing. 

(b) “FXGame” means the OANDA proprietary computer game which simulates the execution of 
currency exchange transactions and maintains virtual currency exchange accounts. 

(c) “FXTrade Accounts” means the Licensee’s FXGame account and FXTrade System account and 
sub-accounts, as further set out in Schedule A (Customer Accounts and License Fees). 

(d) “FXTrade API” means the OANDA proprietary software product for: 

i. creating custom interfaces to the FXTrade System; 

ii. accessing the FXTrade Rate Feed in order to retrieve FXTrade Rates; 

iii. accessing FXTrade Accounts information, including account transaction history; and 

iv. creating automated trading systems for issuing Transactions to the FXTrade System or 
FXGame. 

(e) “FXTrade Rate Feed” means the FXTrade System streaming real-time feed of FXTrade Rates. 

(f) “FXTrade Rates” means real-time currency exchange rates. 

(g) “FXTrade System” means the OANDA proprietary computer software system for executing 
Transactions and maintaining currency exchange accounts. 

(h) “FXTrade User Agreement” means the agreement between OANDA and Licensee pursuant to 
which Licensee may operate an FXTrade Account on the FXTrade System. 

(i) “License Fees” mean the fees Licensee is required to pay to OANDA for licensing the Licensed 
Materials, as set out in Schedule A (Customer Accounts and License Fees). 

(j) “Licensed Materials” means: (i) the FXTrade API; (ii) the FXTrade Rate Feed; (iii) the FXTrade 
Rates; (iv) the Documentation; (v) any other materials provided by OANDA under this 
Agreement; and (vi) all upgrades, revisions, fixes, updates or enhancements to any of the 
foregoing. 

(k) “Proprietary Information” means the Licensed Materials, any third party software licensed with or 
as part of the Licensed Materials, and any information of OANDA’s or relating to OANDA, 
including but not limited to any product or pricing information, business practices, installation 
techniques, maintenance procedures, services and support, methods, strategies, plans, and any 
other information identified or reasonably identifiable as confidential and proprietary.  

(l) “Transaction” means a foreign exchange transaction for the purposes of speculative currency 
trading or for currency-risk hedging. 

(m) “Unauthorized Activity” means any money laundering, arbitrage, scalping or pip-hunting 
activities, or any other activity involving the purchase of currency on one market for the 
immediate resale on another market in order to profit from a price discrepancy or price error. 
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2.0 SCHEDULES 

This Agreement consists of the terms and conditions set out herein and in the following Schedule:   

 Schedule A – Customer Accounts and License Fees 

 Schedule B – FXTrade API Testing Procedures 

3.0 LICENSE GRANT, OWNERSHIP AND RELATED RIGHTS  

3.1 License Grant. 

Subject to this Agreement, OANDA grants Licensee a limited, non-exclusive, terminable license to use the 
Licensed Materials during the term of this Agreement, solely for the purposes of: 

(a) creating  custom interfaces to the FXTrade System; 

(b) accessing the FXTrade Rate Feed in order to retrieve FXTrade Rates;  

(c) accessing FXTrade Accounts  information, including account transaction history; and  

(d) creating automated trading systems for issuing Transactions to the FXTrade System or FXGame. 

3.2 Limitations on Use. 

Licensee agrees that Licensee will: 

(a) make no more copies of the Licensed Materials than are necessary for Licensee’s installation of 
the Licensed Materials and to create back up copies for archival or emergency restart purposes;  

(b) maintain a log of the number of and location of all originals and copies of the Licensed Materials;  

(c) include OANDA’s copyright, trade mark and proprietary notices on any complete or partial copies 
of the Licensed Materials or Proprietary Information in the same form and location as the notice 
on any original work;  

(d) not modify any Documentation, including any user manuals;  

(e) not modify, translate, reverse engineer, decompile or disassemble the Licensed Materials;   

(f) not sublicense, transfer, assign or rent the Licensed Materials, other than as permitted in this 
Agreement;  

(g) use the FXTrade System and the Licensed Materials for its own internal use only; 

(h) not permit any third party to use the FXTrade System or the Licensed Materials;  

(i) not transmit, publish, disseminate, duplicate, display, disclose, offer or otherwise provide, in any 
form whatsoever, the FXTrade Rates to any third party; and 

(j) thoroughly test any and all custom interfaces in accordance with the procedures listed in Schedule 
B (FXTrade API Testing Procedures) prior to using such custom interfaces to execute 
Transactions on the FXTrade System. 

3.3 Ownership. 

OANDA represents that it has all necessary rights, title or interests in the Licensed Materials sufficient to 
grant Licensee the license set out in this Agreement. Licensee acknowledges that OANDA or OANDA’s 
licensors own the Licensed Materials, including any and all related copyright, patent, trade secrets, moral 
rights and other intellectual property rights, and that Licensee has no right, title, or interest in the Licensed 
Materials, except for the right to use them as permitted by this Agreement. Licensee agrees that OANDA 
will own any improvements or modifications to the Licensed Materials. Licensee also acknowledges that 
OANDA may continue to make changes to and enhance the Licensed Materials and that those changes and 
enhancements will be owned by OANDA.  
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4.0 DELIVERY, INSTALLATION AND SUPPORT 

4.1 Delivery and Installation. 

Within five (5) business days of the Effective Date of this Agreement, OANDA shall, at Licensee’s option, 
either physically ship or electronically deliver the Licensed Materials to Licensee. In the case of physical 
shipment, all Licensed Materials will be packed for shipment in OANDA’s standard shipping cartons, 
marked for shipment to Licensee’s address as specified in Section 17.12 (Notices) and shipped to Licensee 
at Licensee’s sole expense. In the case of electronic delivery, all Licensed Materials will be sent to 
Licensee’s designated email address as specified in Section 17.12 (Notices). Licensee agrees to be 
responsible for installation of the Licensed Materials.  

4.2 Support. 

During the first sixty (60) days following the Effective Date (the “Initial Period”), OANDA will provide 
Licensee with up to two free hours of telephone support during OANDA’s regular customer support hours. 
Additional telephone support during the Initial Period, and telephone support after the Initial Period, can be 
purchased from OANDA at the rate of $300 per hour. 

5.0 PRICE AND PAYMENT 

5.1 License Fees. 

In consideration for the license granted in this Agreement, Licensee agrees to pay to OANDA the License 
Fees set out in Schedule A, in accordance with any terms set out therein.   

5.2 Expenses. 

Licensee agrees to reimburse OANDA for all reasonable expenses incurred by OANDA, which are 
necessary to enable OANDA to perform its obligations under this Agreement, which expenses will include, 
but are not limited to, travel and lodging expenses, communication charges, and computer time and 
supplies. Expenses will be reimbursed after they have been incurred and invoiced to Licensee. OANDA 
agrees to submit verification of such expenses as Licensee may reasonably require. 

5.3 Payment Terms. 

All payments made under this Agreement are non-refundable. All amounts will be due as set out in 
Schedule A (Customer Accounts and License Fees), or where not specified in Schedule A, at the time the 
applicable service is provided or expense is incurred. Amounts unpaid for thirty (30) days after the due date 
will bear interest from the due date at a rate of one and one-half percent (1½%) per month. Time is of the 
essence for all payments due under this Agreement. 

5.4 Taxes. 

The License Fees and other amounts listed in this Agreement do not include any sales, use, property, 
excise, value added, gross receipts, or other taxes, or any import or export duties, all of which will be paid 
by Licensee. This section does not apply to taxes based on OANDA’s net income or employer 
contributions. 

6.0 LICENSEE WARRANTIES 

Licensee represents, warrants and agrees that: 

(a) It is not in default of its FXTrade User Agreement; 

(b) Its operation of its business and its transactions with OANDA are in compliance with all 
applicable laws and regulations; 

(c) No governmental consents or approvals are required for the operation of its business or its 
transactions with OANDA or, if any such consents or approvals are required, all such consents and 
approvals have been obtained;  and 

(d) It is sophisticated with respect to foreign exchange trading and is capable of making its own 
trading decisions. 
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7.0 RISK ACKNOWLEDGEMENT 

Licensee acknowledges that: 

(a) there are serious risks associated with using an automated trading system (“ATS”) for the 
purposes of trading in foreign exchange;   

(b) developing and programming an ATS is a complex, subtle and painstaking process. ATS design 
and/or programming errors can lead to undesired, erratic and/or unexpected trading behaviour and 
can result in large trading losses, up to and including the loss of all funds in the FXTrade account;   

(c) an ATS should only be designed, programmed and maintained by persons who are expert and 
qualified in these areas;    

(d) an ATS must be fully verified and tested in the FXGame environment prior to its use in the 
FXTrade System; and 

(e) the performance of an ATS must be closely supervised and an ATS used in the FXTrade System 
should not be left to run unattended. 

8.0 CONFIDENTIALITY 

Licensee will maintain the confidentiality of, and will not disclose or use any Proprietary Information, 
without OANDA’s prior express written consent except as permitted by this Agreement. Licensee agrees 
that it:  

(a) will limit access to the Proprietary Information only to those of its employees, consultants and 
agents who require access to the Proprietary Information; and  

(b) will ensure that those persons are bound by confidentiality obligations no less strict than those set 
out in this Agreement.  

Licensee agrees that a breach of its confidentiality obligations will cause immediate and irreparable 
monetary damage to OANDA and that the OANDA will be entitled to injunctive relief in addition to all 
other remedies. 

9.0 DISCLAIMER OF WARRANTIES 

9.1 Accuracy and Reliability of Information Disclaimer.   

THE LICENSED MATERIALS AND THE FXTRADE SYSTEM ARE PROVIDED “AS IS”. EXCEPT 
TO THE EXTENT REQUIRED BY APPLICABLE LAW, OANDA MAKES NO WARRANTIES OR 
REPRESENTATIONS OF ANY KIND REGARDING: (A) THE UP-TO-DATENESS, ACCURACY, 
TIMELINESS OR COMPLETENESS OF ANY INFORMATION CONTAINED WITHIN OR 
AVAILABLE THROUGH THE USE OF THE FXTRADE SYSTEM OR  THE LICENSED 
MATERIALS, INCLUDING BUT NOT LIMITED TO THE FXTRADE RATES; (B) THE RESULTS 
OBTAINED BY LICENSEE OR ANY THIRD PARTY FROM THE USE OF THE FXTRADE SYSTEM 
OR THE LICENSED MATERIALS; AND (C) ANY INFORMATION PROVIDED BY THIRD PARTIES 
AND ACCESSIBLE ON OR THROUGH THE USE OF THE FXTRADE SYSTEM OR THE LICENSED 
MATERIALS.   

9.2 Warranty Disclaimer.   

EXCEPT TO THE EXTENT REQUIRED BY APPLICABLE LAW, OANDA: (A) DISCLAIMS ANY 
EXPRESS OR IMPLIED WARRANTIES AND CONDITIONS, INCLUDING WITHOUT LIMITATION 
ANY WARRANTIES AS TO NON-INFRINGEMENT, MERCHANTABILITY OR FITNESS FOR A 
PARTICULAR PURPOSE; AND (B) DOES NOT WARRANT THAT THE FXTRADE SYSTEM, THE 
LICENSED MATERIAL, OR ANY CONTENT THEREIN WILL BE UNINTERRUPTED OR ERROR 
FREE, OR THAT DEFECTS WILL BE CORRECTED.   

9.3 Security Disclaimer.   

LICENSEE ACKNOWLEDGES AND AGREES THAT LICENSEE IS SOLELY AND EXCLUSIVELY 
RESPONSIBLE FOR THE CONTROL, OPERATION AND SECURITY OF TRANSACTIONS AND 
COMMUNICATIONS MADE THROUGH ITS ACCESS TO OR USE OF THE FXTRADE SYSTEM 
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AND THE LICENSED MATERIALS. LICENSEE ACKNOWLEDGES THAT THERE ARE RISKS 
ASSOCIATED WITH UTILIZING AN INTERNET-BASED DEAL EXECUTION TRADING SYSTEM 
INCLUDING, BUT NOT LIMITED TO, THE FAILURE OF HARDWARE, SOFTWARE, AND 
INTERNET CONNECTIONS. LICENSEE ACKNOWLEDGES THAT OANDA DOES NOT CONTROL 
SIGNAL POWER, ITS RECEPTION OR ROUTING VIA THE INTERNET, CONFIGURATION OF 
LICENSEE’S EQUIPMENT OR RELIABILITY OF ITS CONNECTION, AND OANDA SHALL NOT 
BE RESPONSIBLE FOR ANY COMMUNICATION FAILURES, DISRUPTIONS, ERRORS, 
DISTORTIONS OR DELAYS LICENSEE MAY EXPERIENCE WHEN TRADING VIA THE 
INTERNET USING THE FXTRADE SYSTEM OR THE LICENSED MATERIALS. 

9.4 Trading Risk Disclaimer. 

LICENSEE ACKNOWLEDGES THAT CURRENCY TRADING, INCLUDING BUT NOT LIMITED 
TO MARGINED CURRENCY TRADING, IS ONE OF THE RISKIEST FORMS OF INVESTMENT 
AVAILABLE IN THE FINANCIAL MARKETS AND IS SUITABLE FOR INSTITUTIONS AND 
SOPHISTICATED INDIVIDUAL INVESTORS ONLY. LICENSEE ACKNOWLEDGES THAT THE 
FXTRADE SYSTEM AND THE LICENSED MATERIALS PERMIT LICENSEE TO TRADE FOREIGN 
CURRENCIES ON A HIGHLY LEVERAGED BASIS. LICENSEE UNDERSTANDS AND 
ACKNOWLEDGES THAT DEPENDING ON THE AMOUNT OF LEVERAGE LICENSEE IS USING, 
A CHANGE IN CURRENCY EXCHANGE RATES COULD CAUSE LICENSEE TO LOSE SOME OR 
ALL OF ITS ENTIRE INVESTMENT. LICENSEE ACKNOWLEDGES THAT IT IS AWARE OF THE 
RISKS OF ENGAGING IN CURRENCY TRADING USING THE FXTRADE SYSTEM AND THE 
LICENSED MATERIALS AND THAT IT SHALL USE AND ACCESS THE FXTRADE SYSTEM AND 
THE LICENSED MATERIALS AT ITS OWN RISK.  

10.0 LIMITATION OF LIABILITY 

10.1 Limitation of Liability. 

THE USE OF THE FXTRADE SYSTEM AND THE LICENSED MATERIALS IS AT LICENSEE’S 
OWN RISK, AND LICENSEE ASSUMES FULL RESPONSIBILITY AND RISK OF LOSS IT MAY 
SUFFER AS A RESULT OF USING, OR ACCESSING THE FXTRADE SYSTEM AND LICENSED 
MATERIALS, OR DOWNLOADING ANY CONTENT THEREON. EXCEPT TO THE EXTENT THAT 
LIABILITY UNDER ANY APPLICABLE LAW OR REGULATION CANNOT BE EXCLUDED: (A) 
OANDA IS NOT LIABLE FOR LOSS OR DAMAGE OF ANY KIND WHATSOEVER ARISING AS A 
RESULT OF INFORMATION OR PRICES (INCLUDING WITHOUT LIMITATION FXTRADE RATE 
INFORMATION) PUBLISHED ON OR FURNISHED THROUGH THE FXTRADE SYSTEM OR THE 
LICENSED MATERIALS, OR ANY ERRORS OR OMISSIONS OF THE FXTRADE SYSTEM OR THE 
LICENSED MATERIALS; (B) OANDA SHALL HAVE NO LIABILITY ARISING FROM ORDERS, 
INVESTMENT DECISIONS OR PURCHASES OF THIRD PARTY GOODS OR SERVICES 
(INCLUDING FINANCIAL INSTRUMENTS AND CURRENCY) BASED ON INFORMATION 
PUBLISHED ON OR FURNISHED THROUGH THE FXTRADE SYSTEM OR THE LICENSED 
MATERIALS; AND (C) UNDER NO CIRCUMSTANCES SHALL OANDA OR ITS OFFICERS, 
DIRECTORS, EMPLOYEES, AGENTS, VENDORS, SUPPLIERS OR DISTRIBUTORS BE LIABLE 
UNDER THIS AGREEMENT TO LICENSEE OR ANY THIRD PARTY FOR ANY INDIRECT, 
SPECIAL, INCIDENTAL, PUNITIVE OR CONSEQUENTIAL LOSS OR DAMAGES OR ANY OTHER 
SIMILAR DAMAGES UNDER ANY THEORY OF LIABILITY (WHETHER IN CONTRACT, TORT, 
STRICT LIABILITY OR ANY OTHER THEORY), THAT ARE DIRECTLY OR INDIRECTLY 
ATTRIBUTABLE TO THE USE OF, OR THE INABILITY TO USE, THE FXTRADE SYSTEM OR 
THE LICENSED MATERIALS, OR ANY CONTENT CONTAINED THEREON, EVEN IF OANDA 
HAS BEEN INFORMED OF THE POSSIBILITY THEREOF. 

10.2 Cumulative Liability. 

OANDA’S TOTAL CUMULATIVE LIABILITY TO LICENSEE FOR ANY LOSS, COSTS, CLAIM OR 
DAMAGES OF ANY KIND ARISING OUT OF OR RELATED TO THIS AGREEMENT WILL NOT 
EXCEED THE AMOUNT OF THE LICENSE FEES PAID BY LICENSEE TO OANDA UNDER THIS 
AGREEMENT DURING THE THREE MONTHS IMMEDIATELY PRECEDING THE DATE AT 
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WHICH SUCH CAUSE OF ACTION FIRST AROSE. THIS LIMITATION ON LIABILITY WAS AND 
IS AN EXPRESS PART OF THE BARGAIN BETWEEN OANDA AND LICENSEE AND WAS A 
CONTROLLING FACTOR IN THE SETTING OF THE FEES PAYABLE TO OANDA UNDER THIS 
AGREEMENT. 

11.0 INDEMNIFICATION  

Licensee agrees to defend, indemnify and hold OANDA harmless against any and all claims, losses, 
liabilities, awards and costs (including legal fees and expenses) arising out of or related to: (a) Licensee’s 
breach of this Agreement; (b) Licensee’s use of the FXTrade System or Licensed Materials in breach of 
this Agreement; (c)  Licensee’s breach of  any of  OANDA’s rights, including but not limited to any 
intellectual property rights; (d) Licensee’s violation of any applicable law, rule or regulation; (e) any failure 
on Licensee’s part to maintain the security of any security devices or procedures used in or in association 
with the FXTrade System or the Licensed Materials; and (f) any third-party claims arising out of, or 
relating to, Licensee’s use of, or inability to use, the FXTrade System, the Licensed Materials or any 
Transaction resulting therefrom.    

12.0 CHANGES TO THE LICENSED MATERIALS 

12.1 Changes to the Licensed Materials.  

OANDA may change, suspend, terminate or discontinue any aspect of the Licensed Materials, including 
the availability of any services, information features or functions accessible by means of the Licensed 
Materials, on no less than one (1) month advance notice to Licensee.   

12.2 Revisions to the FXTrade API.  

OANDA may, from time-to-time, provide Licensee with revisions to the Licensed Materials (the “Revised 
Licensed Materials”). Licensee shall have a period of one (1) month (the “Test Period”) to test such 
Revised Licensed Materials in accordance with the procedures listed in Schedule B (FXTrade API Testing 
Procedures), prior to using such custom interfaces to execute Transactions on the FXTrade System. 
Following the conclusion of the Test Period, Licensee shall discontinue its use of all prior versions of the 
Licensed Materials in favour of the Revised Licensed Materials. While it is OANDA’s intention that the 
Revised Licensed Materials shall be backward-compatible with the immediately prior version of the 
Licensed Materials, OANDA does not guarantee or warrant that this shall be so, and OANDA shall have no 
liability whatsoever to Licensee for any failure of the Revised Licensed Materials to be backward-
compatible with any prior version of the Licensed Materials.   

13.0 TERMINATION 

13.1 Termination Upon Notice. 

Either party may terminate this Agreement upon no less than one (1) month written notice to the other 
party. 

13.2 Termination For Cause. 

If: 

(a) Licensee is in default or breach of any covenant, obligation or condition contained in this 
Agreement or in the FXTrade User Agreement, and if such default is not cured within ten (10) 
days of receipt of written notice from OANDA; 

(b) any representation or warranty made by Licensee in this Agreement or in the FXTrade User 
Agreement, shall prove to be or have been  incorrect or misleading in any material respect;  

(c) Licensee engages in any Unauthorized Activity; 
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(d) Licensee makes any assignment in bankruptcy or makes any other assignment for the benefit of 
creditors,  is adjudged bankrupt or files a petition or proposal to take advantage of any act of 
insolvency; or 

(e) a trustee, receiver, receiver and manager, interim receiver or other entity with similar powers is 
appointed in respect of Licensee or in respect of all or all of any substantial portion of its property 
or assets, 

then OANDA may, at its option, forthwith suspend Licensee’s use of its FXTrade System Account and/or 
terminate this Agreement without further written notice. 

13.3 Effect of Termination 

Immediately upon termination of this Agreement for any reason whatsoever: 

(a) the license to use the Licensed Materials will be immediately revoked; 

(b) Licensee will forthwith destroy or return to OANDA all Licensed Materials and Proprietary 
Information, and in the event of destruction, Licensee will provide OANDA with documentation 
certifying such destruction; 

(c) Licensee will pay to OANDA all unpaid amounts owing to OANDA, including but not limited to 
the License Fees set out in Schedule A (Customer Accounts and License Fees); and  

(d) no refund will be payable in respect of any License Fees or other amounts paid hereunder.   

14.0 NO ARBITRAGE 

Licensee agrees and acknowledges that it shall not use the FXTrade System or the Licensed Materials in 
order to engage in any Unauthorized Activity. OANDA reserves the right to reverse any Transaction, where 
in OANDA’s reasonable opinion, such Transaction involved any Unauthorized Activity. 

15.0 ASSIGNMENT 

This Agreement may not be assigned by Licensee without OANDA’s prior written consent. Subject to the 
foregoing, this Agreement will be binding upon and inure to the benefit of each party and its respective 
successors and permitted assigns. 

16.0 DISPUTE RESOLUTION.  

Except for the right of OANDA to apply to a court for injunctive relief or other such provisional remedy to 
prevent irreparable harm and for OANDA’s right to file a suit against Licensee for any amounts owed 
under this Agreement, OANDA and Licensee agree that with respect to any controversy or claim arising 
out of or relating to this Agreement that OANDA and Licensee will first work together in good faith to 
resolve the matter internally by escalating it to higher levels of management.  

17.0 GENERAL PROVISIONS 

17.1 Compliance with Laws.  

Each party agree to comply with any federal, state or local laws applicable to it.   

17.2 Currency. 

All amounts stated in and payable under this Agreement will be denominated and payable in United States 
Dollars. 

17.3 Language of Agreement. 

Should a counterpart to this Agreement be prepared in a language other than English, then English will be 
the language of this Agreement and the English language counterpart will govern all disputes, 
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performances and interpretations, and the counterpart in another language will be for convenience only and 
will not affect the performance or interpretation of this Agreement. 

17.4 Export Controls. 

Licensee agrees not to export or re-export, directly or indirectly, any Licensed Materials or Proprietary 
Information to any countries outside the United States except as permitted under the U.S. Commerce 
Department’s Export Administration Regulations. 

17.5 Sales to US Government. 

OANDA and Licensee both agree that no United States government procurement regulations or Federal 
Acquisition Regulations will be included in this Agreement or be binding on OANDA unless specifically 
agreed to in writing. 

17.6 Entire Agreement. 

Subject to Section 17.13 (Incorporation by Reference), Licensee agrees that this Agreement comprises the 
entire understanding between Licensee and OANDA, and supersedes any prior written or oral agreements, 
representations and communications between Licensee and OANDA with respect to the subject-matter of 
this Agreement. OANDA and Licensee both agree that the United Nations Convention on Contracts for the 
International Sale of Goods will not apply to this Agreement.  

17.7 Survival. 

The terms and conditions of this Agreement that by their sense and context are intended to survive will 
survive the termination of this Agreement, including but not limited to Section 3.3 (Ownership), Articles 
6.0 (Licensee Warranties), 8.0 (Confidentiality), 9.0 (Disclaimer of Warranties), 10.0 (Limitation of 
Liability), 11.0 (Indemnification), Section 13.3 (Effect of Termination), Article 16.0 (Dispute Resolution) 
and Article 17.0 (General Provisions).  

17.8 Severability. 

If any provision or part of any provision in this Agreement is held to be invalid or unenforceable, the 
remaining provisions will remain in full force. 

17.9 Waiver. 

OANDA and Licensee agree that the waiver of one breach under this Agreement by either of OANDA or 
Licensee will not constitute the waiver of any other breach or subsequent breach. 

17.10 Governing Law.  

The laws of the State of New York, and the federal laws of the United States of America applicable therein, 
will govern this Agreement, and all matters arising out of or related to this Agreement. 

17.11 No Right to Set Off.  

Licensee agrees that Licensee has no right to set-off, at law or in equity. 

17.12 Notices. 

OANDA and Licensee agree that notices under this Agreement will be in writing and be delivered by 
personal delivery, facsimile, by overnight or express courier service, or by email, addressed to the attention 
of that party’s primary contact as set out below. A notice will be deemed delivered upon personal or email 
delivery, or upon electronic confirmation of facsimile receipt, or one business day after delivery by 
overnight or express courier service. 

To OANDA: 

OANDA Corporation  
370 King Street West 
2nd Floor, Box 60 
Toronto, Ontario 
Canada  M5V 1J9 
Phone: 212-858-7690 

  Fax:  212-208-4356 
Email: api@oanda.com 

mailto:api@oanda.com" 
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To Licensee: 

To the address specified on the front page of this Agreement, and/or to the attention of: 

 

Name: _______________________________ 

Phone: _______________________________ 

Fax: _________________________________ 

Email: _______________________________ 

 

17.13 Incorporation by Reference. 

This Agreement incorporates by reference the terms and conditions of the FXTrade User Agreement.  In 
the event of any inconsistency between this Agreement and the FXTrade User Agreement, this Agreement 
shall govern. 

17.14 Headings for Convenience Only. 

The headings in this Agreement are intended solely for convenience and will be given no effect in the 
construction of this Agreement  

17.15 Force Majeure. 

OANDA shall not incur any liability to Licensee for any failure or delay in fulfilling its obligations under 
this Agreement for causes beyond its reasonable control, including, but not limited to, labor or industrial 
disturbances, acts of God, floods, lightning, utility or communication failures, earthquakes, acts of the 
public enemy, riots, insurrection, embargoes, blockages, actions, restrictions, regulations or orders of any 
government, agency or subdivision thereof. 

17.16 Capitalized Terms. 

Any capitalized terms not defined in this Agreement shall have the meaning ascribed thereto in the 
FXTrade User Agreement. 

17.17 Counterparts.  

This Agreement may be signed in counterparts, each of which will be deemed an original and which 
together will constitute one Agreement. 

  

OANDA CORPORATION  LICENSEE: 
 
By:_______________________________ 
(Authorized Signature) 

  
By:__________________________________ 
(Authorized Signature) 

 
_________________________________ 
(Print or Type Name and Title) 

  
_____________________________________ 
(Print or Type Name and Title) 

 
_________________________________ 
(Date Signed) 

  
_____________________________________ 
(Date Signed) 
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SCHEDULE A 

CUSTOMER ACCOUNTS AND LICENSE FEES 

CUSTOMER ACCOUNT: 

This Agreement applies to the following FXGame account and the following FXTrade System customer 
account and sub-accounts:            

FXTrade Username: ___________________ 

FXGame Username: ___________________  

Support is provided for one library at a time.  Please select the library you will use:  

 Java  library  .Net (VB and C#) library 

 C++  library  FIX library 

 

LICENSE FEES: 

The following License Fees will be due and payable as follows: 

1. Licensee shall pay OANDA an initial license and setup fee of $600 (the “Set-up Fee”), due and 
payable immediately on the Effective Date, without further invoice or demand. 

2. Beginning on the Effective Date, Licensee shall have a period of two (2) months to test and use the 
Licensed Materials (the “Initial Period”) during which time it shall not be required to pay any license 
fees to OANDA. 

3. Following the Initial Period, Licensee shall pay OANDA monthly, a continuing monthly license 
subscription fee (the “Monthly Subscription Fee”) in the amount of $600. The Monthly Subscription 
Fee shall be due and payable immediately on the first day of each monthly period, without further 
invoice or demand. 

4. So long as Licensee is not in default of any of the terms or conditions of this Agreement, Licensee 
shall receive a discount on Subscription Fees payable for a given month calculated as follows: 

A discount of $50 for each $1,000,000 of Transactions executed by Licensee on the FXTrade System 
in the immediately preceding month, up to a maximum monthly discount equal to $600. 

5. OANDA shall deduct the Set-Up Fee, any monthly Subscription Fees, and all other amounts payable 
by Licensee directly from Licensee’s Primary FXTrade System Account, unless otherwise specified, 
any time after such amounts become due. In the event that insufficient funds are present in Licensee’s 
FXTrade System Account, Licensee shall forthwith replenish its FXTrade System Account, or forward 
to OANDA by such payment mechanism as OANDA shall accept from time to time, any and all 
outstanding Set-Up Fee, Monthly Subscription Fees and/or other amounts. 
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SCHEDULE B 

FXTRADE API TESTING PROCEDURES 

 

Prior to using the Licensed Materials (or any Revised Licensed Materials, as the case may be) to execute 
Transactions on the FXTrade System, Licensee shall: 

1. Initially test all customized interfaces constructed using the Licensed Materials (or the Revised 
Licensed Materials, as the case may be) in the FXGame environment to ensure that such 
customized interfaces will function correctly in the live FXTrade System environment; and 

2. Subsequently set up an appointment with OANDA by email to arrange a time whereby OANDA 
can monitor Licensee’s first trade in the FXTrade System environment using such customized 
interfaces constructed using the Licensed Materials (or the Revised Licensed Materials, as the case 
may be) and approve the use of such customized interfaces in the FXTrade System environment. 

3. LICENSEE AGREES AND ACKNOWLEDGES THAT OANDA’S APPROVAL OF SUCH 
CUSTOMIZED INTERFACES IS FOR OANDA’S INTERNAL PURPOSES ONLY, IN ORDER 
TO CONFIRM THAT THE USE OF SUCH CUSTOMIZED INTERFACES WILL NOT 
DAMAGE, DEGRADE OR OTHERWISE ADVERSELY IMPACT THE FXTRADE SYSTEM. 
IN NO WAY AND UNDER NO CIRCUMSTANCES SHALL OANDA’S APPROVAL OF 
SUCH CUSTOMIZED INTERFACES BE CONSTRUED AS AN APPROVAL OF THEIR USE 
FOR INVESTMENT PURPOSES. OANDA’S APPROVAL OF SUCH CUSTOMIZED 
INTERFACES SHALL IN NO WAY LIMIT OR OTHERWISE IMPACT THE PROTECTIONS 
PROVIDED TO OANDA UNDER THIS AGREEMENT, INCLUDING BUT NOT LIMITED 
TO THE PROTECTIONS PROVIDED UNDER ARTICLE 9.0 (DISCLAIMER OF 
WARRANTIES) AND ARTICLE 10.0 (LIMITATION OF LIABILITY).    


