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Goliath Technologies, LP 
END-USER SOFTWARE LICENSE AGREEMENT (EULA) 

Last updated:  December 8, 2022 

 

 

This End-User Software License Agreement (the “EULA”), including each ordering or purchasing 

document that is signed by you and accepted by Goliath under this EULA (each an “Order Form” and 

collectively with the EULA, this “Agreement”) is a binding agreement between Goliath Technologies, 

LP ("Goliath") and the person or entity identified on the Order Form as the Licensee (“Licensee”)of the 

software and all accompanying documentation provided with such software (collectively, the 

“Software”). GOLIATH PROVIDES THE SOFTWARE SOLELY ON THE TERMS AND CONDITIONS 

SET FORTH IN THIS AGREEMENT AND ON THE CONDITION THAT LICENSEE ACCEPTS AND 

COMPLIES WITH THEM. BY CLICKING THE "ACCEPT" BUTTON, YOU (A) ACCEPT THIS 

AGREEMENT AND AGREE THAT LICENSEE IS LEGALLY BOUND BY ITS TERMS; AND (B) 

REPRESENT AND WARRANT THAT: (I) YOU ARE OF LEGAL AGE TO ENTER INTO A BINDING 

AGREEMENT; AND (II) IF LICENSEE IS A CORPORATION, GOVERNMENTAL ORGANIZATION, 

OR OTHER LEGAL ENTITY, YOU HAVE THE RIGHT, POWER, AND AUTHORITY TO ENTER INTO 

THIS AGREEMENT ON BEHALF OF LICENSEE AND BIND LICENSEE TO ITS TERMS. IF 

LICENSEE DOES NOT AGREE TO THE TERMS OF THIS AGREEMENT, GOLIATH WILL NOT 

AND DOES NOT LICENSE THE SOFTWARE TO LICENSEE AND YOU MUST NOT DOWNLOAD 

OR INSTALL THE SOFTWARE.  

 

NOTWITHSTANDING ANYTHING TO THE CONTRARY IN THIS AGREEMENT OR YOUR OR 

LICENSEE'S ACCEPTANCE OF THE TERMS AND CONDITIONS OF THIS AGREEMENT, NO 

LICENSE IS GRANTED (WHETHER EXPRESSLY, BY IMPLICATION, OR OTHERWISE) UNDER 

THIS AGREEMENT, AND THIS AGREEMENT EXPRESSLY EXCLUDES ANY RIGHT, 

CONCERNING ANY SOFTWARE THAT LICENSEE DID NOT ACQUIRE LAWFULLY OR THAT IS 

NOT A LEGITIMATE, AUTHORIZED COPY OF GOLIATH’S SOFTWARE.  

  

1. LICENSE. Subject to Licensee’s payment of the applicable License Fees set forth on the Order 

Form and compliance with the terms of this Agreement, and Licensee’s strict compliance with all 

terms and conditions set forth in this Agreement, Goliath grants to Licensee a non-exclusive, 

non-transferable, non-sub-licensable, revocable (in accordance with the terms hereof), 

worldwide limited license to use the Software, in object code form only, solely on the networks 

and/or computers exclusively owned or controlled by Licensee, and subject to the terms 

contained in this Agreement and in any documentation included in the Software.  

 

2. PAYMENT. All License Fees and Support Fees are payable in advance in the manner set forth 

in the Order Form and are non-refundable. Any renewal of the license or maintenance and 

support services hereunder shall not be effective until the fees for such renewal have been paid 

in full.  

 

3. COPYRIGHT, TRADEMARK AND OWNERSHIP. The Software is owned by Goliath and its 

licensors and is protected by United States copyright laws and international treaty provisions. 

Licensee acknowledges and agrees that except for Licensee’s limited right to use the Software 

as granted in Section 1 above, Goliath and its licensors have and shall retain the entire right, title 

and interest in and to all intellectual property rights arising from or relating to the Software and all 

copies thereof, partial or complete, and whether or not merged into other materials. Licensee 

shall not use the trademarks, service marks, logos, brand source distinctions and trade names of 

Goliath without Goliath’s prior written consent.  

 

4. CERTAIN RESTRICTIONS. Except to the extent permitted by applicable law, Licensee shall not 

copy the Software except to make one copy of the Software exclusively for inactive backup or 
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archival purposes. Licensee may copy the documentation contained in the Software for 

Licensee’s own internal business purposes. All copies of the Software (including any 

documentation) made by the Licensee will be the exclusive property of Goliath, will be subject to 

the terms and conditions of this Agreement, and must include all trademark, copyright, patent, 

and other intellectual property rights notices contained in the original.  Licensee shall not modify, 

reverse engineer, de-compile or disassemble the Software, or create derivative works based 

upon the Software, including for reasons or error correction or interoperability, or combine the 

Software or any part thereof with, or incorporate the Software or any part thereof in, any other 

programs. Except as may be expressly permitted by the Order Form, and strictly in compliance 

with its terms  Licensee shall not use the Software in a timesharing arrangement nor encumber, 

rent, lease, transmit, distribute the Software (including without limitation any licenses or rights 

therein) to any third party for any purpose, or provide any other person or entity (each a 

“Person”), including any subcontractor, independent contractor, affiliate, or service provider of 

Licensee, with access to or use of the Software.. Any use or transfer of Software is subject to 

Licensee’s compliance with all applicable export laws and restrictions, including without limitation 

those laws of the United States. Licensee shall not remove any product identification, copyright 

notices or other notices or proprietary restrictions from the Software.    

 

Licensee shall not use the Software in violation of any law, regulation, or rule; or for purposes of 

benchmarking, penetration or performance testing, competitive analysis of the Software, the 

development of a competing software product or service, or any other purpose that is to 

Goliath’s commercial disadvantage without Goliath’s prior written consent.  Any results of 

benchmark or other performance tests run by Goliath on the Software and the object and source 

code of the Software or otherwise permitted shall not be disclosed by Licensee to any third party. 

Licensee acknowledges that the Software (a) is not designed to be relied on for, and Licensee 

agrees that it shall not use the Software in, or in association with, applications deployed in 

connection with, the design, construction, maintenance, or operation of any critical or hazardous 

environments or systems, including safety-critical applications, medical or life-support systems, 

vehicle operation applications, or any police, fire, or other safety response systems; and (b) may 

contain technological copy protection or other security features designed to prevent 

unauthorized use of the Software, including features to protect against any use of the Software 

that is prohibited under this Section 4. Licensee shall not, and shall not attempt to, remove, 

disable, circumvent, or otherwise create or implement any workaround to, any such copy 

protection or security features.  Any license key number provided to Licensee for the download 

or other access to the Software is for Licensee’s use only and may not be disclosed to any other 

party. Licensee is responsible and liable for all uses of the Software through access thereto 

provided by Licensee, directly or indirectly. Specifically, and without limiting the generality of the 

foregoing, Licensee is responsible and liable for all actions and failures to take required actions 

with respect to the Software by its authorized users or by any other Person to whom Licensee or 

an authorized user may provide access to or use of the Software, whether such access or use is 

permitted by or in violation of this Agreement. Upon reasonable notice to Licensee, Goliath shall 

have the right to inspect Licensee’s use of the Software and audit Licensee’s relevant records to 

verify Licensee’s compliance with the terms of this Agreement. The Software contains valuable 

trade secrets and proprietary know-how that belong to Goliath and its licensors and it is made 

available to Licensee in strict confidence.  Any use (including making any copies of) the Software 

beyond the scope of the license granted, as expressed herein shall be deemed to be a material 

breach of this Agreement. 

 

5. U.S. GOVERNMENT RESTRICTED RIGHTS. If Licensee is a United States Government entity, 

the Software covered by this Agreement is “commercial computer software” as defined by 

current Federal Acquisition Regulation (“FAR”), Department of Defense Federal Acquisition 

Regulation Supplement (“DFAR”), or other applicable Agency regulation provisions. For 

“commercial computer software,” the license grant in Section 1 shall apply. If the Software is 
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other than “commercial computer software,” then Licensee shall receive no greater than 

Restricted Rights, as defined in the currently applicable version of the FAR, DFAR, or other 

applicable Agency regulation. In the event that alternative regulatory rights allocation provisions 

are available to the parties to this Agreement, the provision which provides Licensee with the 

narrowest rights allocation permitted by law and regulation shall apply. The manufacturer of the 

Software (excluding Third Party Products (as defined in Section 13)) is Goliath Technologies 

L.P., 8 Penn Center, 1628 John F. Kennedy Blvd., Suite 1701, Philadelphia, PA 19103.  

  

6. TERM AND TERMINATION. Subject to the following sentence, this Agreement shall remain in 

effect for the term set forth on the Order Form or until earlier terminated as set forth herein (the 

"Term").  Upon expiration of the Term without renewal, and provided that Licensee is in 

compliance with the terms hereof, Licensee may continue to use the then current version of the 

Software pursuant to the grant set forth in Section 1, provided that Goliath shall have no further 

obligation, duty hereunder or liability hereunder for any period following the expiration of the 

Term and licensee shall comply with all of the obligations of Licensee set forth in Section 2 

through 4 and 14 for so long as such rights remain in effect, and such rights shall be revocable 

and terminable by Goliath upon the terms set forth in this Section 6.  Either party may terminate 

this Agreement immediately upon a material breach of this Agreement by the other party (a) 

upon receipt of the notice of such breach by the non- breaching party, where such breach is 

incapable of cure, or (b) which is not cured within 30 days from the receipt of the notice of such 

breach by the non- breaching party, where such breach is capable of cure. Upon termination by 

Goliath for breach of this Agreement or any of Licensee’s obligations of following the Term, the 

license granted in Section 1 shall terminate and Licensee shall cease using the Software and 

shall either destroy or return to Goliath all copies of the Software.  Licensee’s payment 

obligations hereunder and Sections 9, 11, 12 and 14 shall survive any termination.  Termination 

of this Agreement shall not limit Goliath from pursuing any other remedies available to it, 

including, but not limited to, injunctive relief.  

  

7. EXPRESS LIMITED WARRANTY.   

In the event a Virus (as defined below) is found to have been introduced by Goliath or contained 

in any copy of the Software as provided by Goliath, Goliath shall use its commercially 

reasonable efforts to promptly remove such Virus. For the purpose of this Clause, "Virus" shall 

mean program code, programming instruction or set of instructions intentionally construed with 

the ability to damage, interfere with or otherwise adversely affect computer programs, data files 

or operations, or other code typically designated to be a virus. Except as expressly described 

herein, Goliath shall not knowingly insert into the Software any code or other device which would 

have the effect of disabling, damaging, erasing, delaying or otherwise shutting down all or part of 

the Software/other services (“Disabling Code”).  The foregoing constitutes Licensee’s sole and 

exclusive remedy and Goliath’s entire liability with respect to any Virus or Disabling Code in the 

Software.   

 

Goliath warrants that the Software (excluding Third Party Products (defined below)), when 

properly installed and used, shall substantially conform in all material respects to the published 

specifications set forth in any applicable documentation for a period of ninety (90) days from the 

date of delivery of the Software (“Express Limited Warranty”). Licensee’s sole remedy and 

Goliath’s entire liability in the event of non-conformity of the Software shall be, at Goliath's 

option, repair or replacement of the defective Software or a full refund of the License Fees paid 

for the respective Software if Licensee informs Goliath of the non-conformity within the warranty 

period.  

 

Goliath shall not be responsible for any defects in the Software resulting from modifications to, 

improper use of, or causes external to the Software, including, but not limited to, use of the 
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Software in conjunction with another vendor’s product including, but not limited to, third party 

products to the extent such defects results from use of another vendor’s product.  

 

THE EXPRESS LIMITED WARRANTY SET FORTH ABOVE CONSTITUTES THE ONLY 

WARRANTY PROVIDED TO LICENSEE BY GOLIATH WITH RESPECT TO THE SOFTWARE 

OR ANY THIRD-PARTY PRODUCTS. GOLIATH ON ITS OWN BEHALF AND ON BEHALF OF 

ITS AFFILIATES AND ITS AND THEIR RESPECTIVE LICENSORS AND SERVICE 

PROVIDERS MAKES NO OTHER REPRESENTATIONS OR WARRANTIES OF ANY KIND, 

WHETHER EXPRESS OR IMPLIED (EITHER IN FACT, STATUTORY OR BY OPERATION OF 

LAW) WITH RESPECT TO THE SOFTWARE, INCLUDING, BUT NOT LIMITED TO, 

MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, TITLE, NON-

INFRINGEMENT, AND WARRANTIES THAT MAY ARISE OUT OF COURSE OF DEALING, 

COURSE OF PERFORMANCE, USAGE, OR TRADE PRACTICE, ALL OF WHICH ARE 

EXPRESSLY DISCLAIMED TO THE MAXIMUM EXTENT PERMITTED UNDER APPLICABLE 

LAW. NO GOLIATH AGENT, LICENSOR OR OTHER PARTY IS AUTHORIZED TO MODIFY 

THIS EXPRESS LIMITED WARRANTY OR TO MAKE ANY ADDITIONAL WARRANTIES. 

EXCEPT FOR SUCH EXPRESS LIMITED WARRANTY SET FORTH IN THIS SECTION 7, THE 

SOFTWARE AND DOCUMENTATION ARE PROVIDED TO LICENSEE "AS IS" AND WITH ALL 

FAULTS AND DEFECTS WITHOUT WARRANTY OF ANY KIND.  WITHOUT LIMITATION TO 

THE FOREGOING, GOLIATH PROVIDES NO WARRANTY OR UNDERTAKING, AND MAKES 

NO REPRESENTATION OF ANY KIND THAT THE SOFTWARE WILL MEET THE LICENSEE'S 

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. 

  

8. TECHNICAL SUPPORT SERVICES. Subject to Licensee’s compliance with this Agreement and 

the payment of applicable service fees, additional technical support and subscription update 

coverage may be obtained by Licensee for the Software in accordance with Goliath's then-

current technical support policy, a description of which Licensee may access on Goliath’s 

website at: https://goliathtechnologies.com/wp-content/uploads/2019/07/Goliath-Customer-

Support-Policy.pdf  To the extent of any conflict between the terms of such support policies and 

the terms of this Agreement, the terms of this Agreement shall govern.   

  

9. LIMITATION OF LIABILITY AND EXCLUSION OF CONSEQUENTIAL DAMAGES.TO THE 

FULLEST EXTENT PERMITTED UNDER APPLICABLE LAW: 

 

a  IN NO EVENT WILL GOLIATH OR ITS AFFILIATES, OR ANY OF ITS OR THEIR 

RESPECTIVE LICENSORS OR SERVICE PROVIDERS, BE LIABLE TO LICENSEE OR ANY 

THIRD PARTY FOR ANY USE, INTERRUPTION, DELAY, OR INABILITY TO USE THE 

SOFTWARE; LOST REVENUES OR PROFITS; DELAYS, INTERRUPTION, OR LOSS OF 

SERVICES, BUSINESS, OR GOODWILL; LOSS OR CORRUPTION OF DATA; LOSS 

RESULTING FROM SYSTEM OR SYSTEM SERVICE FAILURE, MALFUNCTION, OR 

SHUTDOWN; FAILURE TO ACCURATELY TRANSFER, READ, OR TRANSMIT 

INFORMATION; FAILURE TO UPDATE OR PROVIDE CORRECT INFORMATION; SYSTEM 

INCOMPATIBILITY OR PROVISION OF INCORRECT COMPATIBILITY INFORMATION; OR 

BREACHES IN SYSTEM SECURITY; OR FOR ANY CONSEQUENTIAL, INCIDENTAL, 

INDIRECT, EXEMPLARY, SPECIAL, OR PUNITIVE DAMAGES, WHETHER ARISING OUT OF 

OR IN CONNECTION WITH THIS AGREEMENT, BREACH OF CONTRACT, TORT 

(INCLUDING NEGLIGENCE), OR OTHERWISE, REGARDLESS OF WHETHER SUCH 

DAMAGES WERE FORESEEABLE AND WHETHER OR NOT GOLIATH WAS ADVISED OF 

THE POSSIBILITY OF SUCH DAMAGES. 
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b IN NO EVENT WILL GOLIATH’S AND ITS AFFILIATES', INCLUDING ANY OF ITS OR THEIR 

RESPECTIVE LICENSORS' AND SERVICE PROVIDERS', COLLECTIVE AGGREGATE 

LIABILITY UNDER OR IN CONNECTION WITH THIS AGREEMENT OR ITS SUBJECT 

MATTER, UNDER ANY LEGAL OR EQUITABLE THEORY, INCLUDING BREACH OF 

CONTRACT, TORT (INCLUDING NEGLIGENCE), STRICT LIABILITY, AND OTHERWISE, 

EXCEED THE TOTAL AMOUNT PAID TO GOLIATH PURSUANT TO THIS AGREEMENT FOR 

THE SUBJECT SOFTWARE OR SERVICE WHICH CAUSED THE LOSS DURING THE 12 

MONTH PERIOD IMMEDIATELY PRECEDING THE EVENT GIVING RISE TO THE CLAIM.   

 

LIMITATIONS AND DISCLAIMERS SET FORTH IN SECTIONS 7, 9a, 9.b AND 10 SHALL 

APPLY EVEN IF THE LICENSEE'S REMEDIES UNDER THIS AGREEMENT FAIL OF THEIR 

ESSENTIAL PURPOSE.  

 

10. INDEMNIFICATION. Goliath will defend and indemnify Licensee for all direct, out-of-pocket costs 

and expenses (including reasonable attorney’s fees) arising from a claim that Software furnished 

and used within the scope of this Agreement infringes a U.S. registered copyright or patent(a 

“Claim”) provided that (i) Licensee notifies Goliath in writing within 30 days of receipt of the Claim by 

Licensee, (ii) Goliath has sole control of the defense and all related settlement negotiations, and (iii) 

Licensee provides Goliath with such assistance, information, and authority as Goliath reasonably 

requests to perform the above. In the event Licensee’s use of the Software is enjoined as a result of 

a Claim, Goliath will have the option, at its expense, to (a) modify the Software to render it non-

infringing, (b) obtain for Licensee a license to continue using the Software, (c) modify or substitute 

the Software with other software, without materially affecting the Software’s functionality, or (d) if 

none of the foregoing remedies are commercially feasible, terminate the license for the infringing 

Software and refund the license fees paid for the Software during the alleged period of infringement. 

Goliath will have no liability for any Claim based on:  (i) use of a superseded or altered release of 

the Software, except for such alterations or modifications which have been made by Goliath or 

under Goliath’s written direction, if such infringement would have been avoided by the use of a 

current or unaltered release of the Software that Goliath provides to Licensee; (ii) the combination, 

operation, or use of any Software furnished under this Agreement with programs, hardware or data 

not furnished by Goliath if such infringement would have been avoided by the use of the Software 

without such programs, hardware or data; (iii) use of the Software outside of the scope of the 

license granted by this Agreement; or (iv) Goliath’s compliance with designs or specifications 

provided by Licensee. THIS SECTION 10 STATES GOLIATH’S ENTIRE LIABILITY AND 

LICENSEE’S SOLE AND EXCLUSIVE REMEDIES WITH RESPECT TO THE INFRINGEMENT OF 

INTELLECTUAL PROPERTY RIGHTS. 

 

 

11. GOVERNING LAW; COMPLETE AGREEMENT. THIS AGREEMENT, ITS SCHEDULES AND 

ALL LINKS TO OTHER DOCUMENTS REFERENCED HEREIN CONSTITUTE THE 

COMPLETE AGREEMENT BETWEEN THE PARTIES WITH RESPECT TO THE SOFTWARE 

AND IS GOVERNED BY THE LAWS OF THE COMMONWEALTH OF PENNSYLVANIA, 

UNITED STATES OF AMERICA, WITHOUT GIVING EFFECT TO PRINCIPLES GOVERNING 

CONFLICTS OF LAW. IT SHALL NOT BE GOVERNED BY THE UNITED NATIONS 

CONVENTION ON THE INTERNATIONAL SALE OF GOODS OR THE UNIFORM COMPUTER 

INFORMATION TRANSACTIONS ACT, THE APPLICATION OF WHICH IS EXPRESSLY 

EXCLUDED.  

 

Except as specified in this Section 11, any dispute, controversy, or claim arising out of or relating 

to this Agreement or the breach, termination or validity of this Agreement will be submitted to 

arbitration as prescribed herein.  The parties will agree on a single arbitrator engaged in the 

practice of law within thirty (30) days of receipt of a notice of intent to arbitrate.  Such arbitrator 

will be knowledgeable about the computer software industry and computer software law and will 
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conduct the arbitration under the current Commercial Arbitration rules of the American 

Arbitration Association (“AAA”), unless otherwise provided herein.  The arbitrator will be selected 

in accordance with AAA procedures from a list of qualified people maintained by AAA.  The 

arbitration will be conducted in Philadelphia, Pennsylvania.  The arbitrator’s decision and award 

will be final and binding, and judgment upon the award rendered by the arbitrator may be 

entered in any court having jurisdiction thereon.  Any duty to arbitrate under this Agreement will 

remain in effect and enforceable after termination of this Agreement for any reason.  Because 

both parties to this Agreement have been represented by legal counsel, and the parties have 

had the opportunity to negotiate individual provisions of this Agreement, the arbitrator will not 

construe any ambiguity that may exist in this Agreement in favor of or against either party. This 

paragraph shall not apply to claims for injunctive relief, claims required to prevent the lapse of 

any statute of limitations or repose, of disputes involving intellectual property rights. 

  

12. DATA. The information Goliath requires from Licensee under this Agreement relates to 

commercial company entity information and usage only, such as for order processing and the 

provision of technical support services. Licensee shall limit the information submitted and 

transmitted to Goliath to commercial company information as provided herein. Subject to all 

applicable data protection legislation, the parties acknowledge and agree that, Goliath, its 

subsidiaries and affiliates (upon written consent from Licensee) may transfer, process, disclose 

and store Personal Data (as defined below) provided by Licensee to Goliath pursuant to this 

Agreement wherever Goliath does business globally and in the United States, including without 

limitation in connection with Goliath’s processing or performance of Licensee’s orders for 

Goliath’s goods or services pursuant to this Agreement. Licensee hereby warrants and 

undertakes to Goliath that it shall procure all requisite consents from and provide all requisite 

information to any party in respect of whom Personal Data is or may be processed, transferred 

or stored by Goliath and otherwise take all requisite actions to procure Licensee’s full 

compliance with all applicable data protection legislation in respect of the processing of such 

Personal Data. To the extent that Licensee is made aware that any affected party objects to the 

proposed use or transfer of its Personal Data, Licensee shall promptly notify Goliath and provide 

Goliath with such assistance as it may reasonably require to give effect to such party’s request. 

“Personal Data” means any personal data as defined in Article 4 of the EU General Data 

Protection Regulation relating to Licensee or its employees, consultants, contractors, and/or 

customers as obtained by Goliath in the course of or pursuant to this Agreement. Licensee 

acknowledges that Goliath may, directly or indirectly through the services of third parties, collect 

and store information regarding use of the Software and about equipment on which the Software 

is installed or through which it otherwise is accessed and used, through the provision of 

maintenance and support services, or security measures included in the Software as described 

in this Agreement; 

 

Licensee agrees that Goliath may use such information for any purpose related to any use of the 

Software by Licensee or on Licensee’s equipment, including but not limited to improving the 

performance of the Software or developing updates, fixes and upgrades, Licensee's compliance 

with the terms of this Agreement and enforcing Goliath’s rights, including all intellectual property 

rights in and to the Software. 

  

13. THIRD PARTY PRODUCTS. Goliath may provide third party products to Licensee including, but 

not limited to, Open Source Software (collectively, “Third Party Products”). Though all such Third 

Party Products are provided to Licensee "AS IS", Third Party Products are sublicensed to 

Licensee under the terms of the license agreements and not under the terms of this Agreement. 

For purposes of this Agreement, “Open Source Software” means any software, programming, or 

other intellectual property that is subject to: (i) the GNU General Public License, GNU Lesser 

General Public License or any similar license, including, but not limited to, those licenses listed 

at www.opensource.org or (ii) any agreement with terms requiring any intellectual property 
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owned or licensed by Goliath to be: (a) disclosed or distributed in source code or object code 

form; (b) licensed for the purpose of making derivative works; or (c) redistributable.   

 

14. MISCELLANEOUS. 

a Licensee shall not assign or otherwise transfer any of its rights, or delegate or otherwise transfer 

any of its obligations or performance, under this Agreement, in each case whether voluntarily, 

involuntarily, by operation of law, or otherwise, without Goliath’s prior written consent, which 

consent Goliath may give or withhold in its sole discretion. For purposes of the preceding 

sentence, and without limiting its generality, any merger, consolidation, or reorganization 

involving Licensee (regardless of whether Licensee is a surviving or disappearing entity) will be 

deemed to be a transfer of rights, obligations, or performance under this Agreement for which 

Goliath’s prior written consent is required. No delegation or other transfer will relieve Licensee of 

any of its obligations or performance under this Agreement. Any purported assignment, 

delegation, or transfer in violation of this Section 14.a is void. Goliath may freely assign or 

otherwise transfer all or any of its rights, or delegate or otherwise transfer all or any of its 

obligations or performance, under this Agreement without Licensee's consent. This Agreement is 

binding upon and inures to the benefit of the parties hereto and their respective permitted 

successors and assigns. 

b Goliath will not be responsible or liable to Licensee, or deemed in default or breach hereunder by 

reason of any failure or delay in the performance of its obligations hereunder where such failure 

or delay is due to strikes, labor disputes, civil disturbances, riot, rebellion, invasion, epidemic, 

hostilities, war, terrorist attack, embargo, natural disaster, acts of God, flood, fire, sabotage, 

fluctuations or non-availability of electrical power, heat, light, air conditioning, or Licensee 

equipment, loss and destruction of property, or any other circumstances or causes beyond 

Goliath’s reasonable control. 

c This Agreement is for the sole benefit of the parties hereto and their respective successors and 

permitted assigns and nothing herein, express or implied, is intended to or shall confer on any 

other Person any legal or equitable right, benefit, or remedy of any nature whatsoever under or 

by reason of this Agreement. 

d If any term or provision of this Agreement is invalid, illegal, or unenforceable in any jurisdiction, 

such invalidity, illegality, or unenforceability shall not affect any other term or provision of this 

Agreement or invalidate or render unenforceable such term or provision in any other jurisdiction. 

e This Agreement may only be amended, modified, or supplemented by an agreement in writing 

signed by each party hereto. No waiver by any party of any of the provisions hereof shall be 

effective unless explicitly set forth in writing and signed by the party so waiving. Except as 

otherwise set forth in this Agreement, no failure to exercise, or delay in exercising, any right, 

remedy, power, or privilege arising from this Agreement shall operate or be construed as a 

waiver thereof; nor shall any single or partial exercise of any right, remedy, power, or privilege 

hereunder preclude any other or further exercise thereof or the exercise of any other right, 

remedy, power, or privilege. 

f This Agreement, together with the Order Form, and the terms and policies at the links set forth 

herein, constitutes the sole and entire agreement between Licensee and Goliath with respect to 

the subject matter contained herein, and supersedes all prior and contemporaneous 

understandings, agreements, representations, and warranties, both written and oral, with respect 

to such subject matter. 

g All notices, requests, consents, claims, demands, waivers, and other communications hereunder 

shall be in writing and shall be deemed to have been given: (i) when delivered by hand (with 

written confirmation of receipt); (ii) when received by the addressee if sent by a nationally 

recognized overnight courier (receipt requested); (iii) on the date sent by facsimile or email (with 

confirmation of transmission) if sent during normal business hours of the recipient, and on the 

next business day if sent after normal business hours of the recipient; or (iv) on the third day 

after the date mailed, by certified or registered mail, return receipt requested, postage prepaid. 

Such communications must be sent to the respective parties at the addresses set forth on the 
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Order Form (or to such other address as may be designated by a party from time to time in 

accordance with this Section 14.g. 


