
 

 

ZEROG WIRELESS, INC. 

REFERENCE DRIVER SOFTWARE LICENSE AGREEMENT 

 

1. Introduction and Acceptance.  This Software License Agreement (the “Agreement”) is a legal agreement 

between you (either an individual or an entity) (“You”) and ZeroG Wireless, Inc. (“Licensor”) regarding the use 

of the Licensor software entitled [ZGS2100] provided with this Agreement, and identified as all files with the 

“ZG” prefix, and in particular, those with the “ZG” prefix located in <Install Folder>\ Microchip\TCPIP 

Stack\ZeroG, and <Install Folder>\ Microchip\Include\TCPIP Stack\ (together with any accompanying media 

and documentation provided, the “Software”).  BEFORE YOU CLICK ON THE “I AGREE” BUTTON AT 

THE END OF THIS DOCUMENT AND/OR INSTALL OR USE THE SOFTWARE, CAREFULLY READ 

THE TERMS AND CONDITIONS OF THIS AGREEMENT.  IF YOU ARE A CORPORATION, 

PARTNERSHIP OR SIMILAR ENTITY, THEN THE SOFTWARE LICENSE GRANTED UNDER THIS 

AGREEMENT IS EXPRESSLY CONDITIONED UPON ACCEPTANCE BY A PERSON WHO IS 

AUTHORIZED TO SIGN FOR AND BIND THE ENTITY; IF YOU ARE NOT AUTHORIZED TO SIGN 

FOR AND BIND THE ENTITY, THEN CLICK ON THE BUTTON MARKED “I DECLINE” AND DO NOT 

DOWNLOAD, INSTALL OR USE THE SOFTWARE.  BY CLICKING ON THE “I AGREE” BUTTON 

AND/OR INSTALLING OR USING THE SOFTWARE, YOU ARE AGREEING TO BE BOUND BY AND 

ARE BECOMING A PARTY TO THIS AGREEMENT.  IF YOU DO NOT AGREE TO ALL OF THE 

TERMS OF THIS AGREEMENT, CLICK THE “I DECLINE” BUTTON BELOW AND DO NOT INSTALL 

OR USE THE SOFTWARE.   

 

2. Use and Distribution License.  Subject to the restrictions set forth below, Licensor grants You a nonexclusive, 

nontransferable, perpetual license to (a) use, reproduce, modify and prepare derivative works of the Software in 

source code and object code formats, solely for use with Licensor’s integrated circuit products (“Licensor ICs”), 

and solely in connection with the design, development, manufacture and testing of Your products that 

incorporate one or more Licensor ICs (“Authorized Products”); and (b) reproduce and distribute the Software, 

and modifications and derivative works thereof authorized pursuant to this Section 2, solely as embedded or 

integrated in Authorized Products, provided that (i) each recipient of the Software, or any modifications or 

derivatives thereof, agrees to be bound by the terms of this Agreement prior to receiving or installing the 

Software (e.g., through a “click to accept” version presented as part of an installation program), and (ii) you 

must include a complete copy of this Agreement with each copy of the Software that you distribute. 

 
3. Distribution Restrictions.  Your right to distribute the Software is subject to the following conditions:  (i) You 

are solely responsible to Your direct or indirect customers, distributors, sub-distributors, and end users for any 

warranty, update or support obligations or other liability which You provide or which may arise from Your 

distribution of the Software hereunder, (ii) You shall not make any statement that any product is "certified" or 

otherwise endorsed, or that its performance is in any way guaranteed, by Licensor, and (iii) You shall not use 

Licensor’s name or trademarks to market any of Your products without Licensor’s written permission.   

 

4. Ownership.  The license granted hereunder does not constitute a transfer or sale of Licensor’s ownership rights 

in or to the Software.  Except for the license rights granted above, Licensor retains all right, title and interest in 

and to the Software, including all intellectual property rights therein and any modifications, improvements, or 

derivative works thereto, whether created by You or Licensor (“Modifications”) .  Upon Licensor’s request, 

You agree to notify Licensor and promptly provide Licensor with the source and object code of any 

Modifications created by You or on your behalf.  You also agree to keep all original headers in Software that is 

modified and to include additional headers identifying Modifications that You have made to the Software.  You 

hereby assign and agree to assign to Licensor all right, title, and interest in and to any Modifications.  You will 

execute and deliver all documents and provide all testimony reasonably requested by Licensor to register and 

enforce Licensor’s intellectual property rights in the Modifications (including documents necessary to file 

copyright and patent applications in the name of Licensor).   The Software is protected by applicable intellectual 

property laws, including United States copyright laws and international treaties.    

 

5. License Restrictions.  You agree and acknowledge that You have no license to, and shall not (and shall not 

allow a third party to): (a) use the Software or any ideas or intellectual property embodied in the Software in 

connection with any products other than the Authorized Products, or for use with any integrated circuit products 

that offer similar functionality to or are otherwise competitive with Licensor ICs; (b) remove or destroy any 



 

 

copyright notices or other proprietary markings contained in the Software; (c) circumvent or attempt to 

circumvent any restrictions set forth in this Agreement; or (d) reverse engineer (by disassembly, decompilation, 

black box emulation or otherwise) any portion of the Licensor ICs, including the firmware embedded therein.   

YOU AGREE AND ACKNOWLEDGE THAT THE SOFTWARE AND THE LICENSOR ICS PRODUCTS 

ARE NOT FAULT-TOLERANT AND ARE NOT DESIGNED, MANUFACTURED OR INTENDED FOR 

USE OR RESALE FOR THE OPERATION OF NUCLEAR FACILITIES, THE NAVIGATION, CONTROL 

OR COMMUNICATION SYSTEMS FOR AIRCRAFT OR OTHER TRANSPORTATION, AIR TRAFFIC 

CONTROL, LIFE SUPPORT OR LIFE SUSTAINING APPLICATIONS, WEAPONS SYSTEMS, OR ANY 

OTHER APPLICATION IN A HAZARDOUS ENVIRONMENT, OR REQUIRING FAIL-SAFE 

PERFORMANCE, OR IN WHICH THE FAILURE OF PRODUCTS COULD LEAD DIRECTLY TO 

DEATH, PERSONAL INJURY, OR SEVERE PHYSICAL OR ENVIRONMENTAL DAMAGE 

(COLLECTIVELY, "HIGH RISK APPLICATIONS").  YOU AGREE AND ACKNOWLEDGE THAT YOU 

HAVE NO LICENSE TO, AND SHALL NOT (AND SHALL NOT ALLOW A THIRD PARTY TO) USE 

THE SOFTWARE OR ANY LICENSOR ICS IN ANY HIGH RISK APPLICATIONS, AND LICENSOR 

SPECIFICALLY DISCLAIMS ANY WARRANTY REGARDING, AND ANY LIABILITY ARISING OUT 

OF, HIGH RISK APPLICATIONS. 

 

6. Confidentiality.   You agree and acknowledge that (i) the Software (including, without limitation, the source 

code therein) and any modifications or derivatives thereof  includes highly valuable trade secrets and 

confidential information of Licensor, (ii) You may only use the Software as expressly set forth in this 

Agreement, and (iii) except as expressly authorized in this Agreement, You may not disclose the Software to 

any third party (other than Your employees who require access to the Software to develop Authorized Products 

and who are under a written obligation of confidentiality) without Licensor’s advance written permission, which 

may be withheld in its sole discretion, and (iv) You will treat the Software with the same degree of care used to 

protect Your own confidential or proprietary information, but in no event less than a reasonable degree of care.   

 
7. Termination.  THIS AGREEMENT SHALL TERMINATE UPON THE EARLIER OF: (A) YOUR 

VIOLATION OF OR FAILURE TO COMPLY WITH ANY TERM OF THIS AGREEMENT OR (B) 

RETURN, DESTRUCTION OR DELETION OF ALL COPIES OF THE SOFTWARE IN YOUR 

POSSESSION.  Licensor’s rights and your obligations and restrictions shall survive any termination of this 

Agreement.  Upon termination of this Agreement by Licensor, all rights granted to You to use and distribute the 

Software shall immediately terminate and You shall certify in writing to Licensor that all copies of the Software 

have been deleted from your computers, storage devices and storage media. 

 

8. WARRANTY DISCLAIMER.  YOU ACKNOWLEDGE AND AGREE THAT THE SOFTWARE IS A 

REFERENCE IMPLEMENTATION ONLY, AND AS SUCH THE SOFTWARE IS PROVIDED ON AN “AS 

IS” BASIS, WITHOUT WARRANTY, REPRESENTATION OR GUARANTY OF ANY KIND.  YOU 

ASSUME ALL RESPONSIBILITY FOR SELECTION OF THE SOFTWARE TO ACHIEVE YOUR 

INTENDED RESULTS AND FOR THE INSTALLATION OF, USE OF AND RESULTS OBTAINED FROM 

THE SOFTWARE.  TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW, LICENSOR 

DISCLAIMS ALL WARRANTIES, EITHER EXPRESS, IMPLIED, STATUTORY OR OTHERWISE, 

INCLUDING, BUT NOT LIMITED TO, IMPLIED WARRANTIES OF MERCHANTABILITY, 

NONINFRINGEMENT, QUALITY, ACCURACY, FITNESS FOR A  PARTICULAR PURPOSE, AND 

FITNESS FOR YOUR PURPOSE WITH RESPECT TO THE SOFTWARE AND THE ACCOMPANYING 

MATERIALS.  THERE IS NO WARRANTY AGAINST INTERFERENCE WITH THE ENJOYMENT OF 

THE SOFTWARE OR AGAINST INFRINGEMENT, AND LICENSOR EXPRESSLY DISCLAIMS ANY 

LIABILITY WHATSOEVER FOR INFRINGEMENT OF ANY INTELLECTUAL PROPERTY RIGHTS.  

LICENSOR DOES NOT WARRANT THAT THE FUNCTIONS CONTAINED IN THE SOFTWARE WILL 

MEET YOUR REQUIREMENTS, BE UNINTERRUPTED OR ERROR-FREE, OR THAT DEFECTS IN THE 

SOFTWARE WILL BE CORRECTED.  THE ENTIRE RISK AS TO THE QUALITY AND PERFORMANCE 

OF THE SOFTWARE IS WITH YOU, AND SHOULD THE SOFTWARE PROVE DEFECTIVE, YOU 

ASSUME THE COST OF ALL NECESSARY SERVICING, REPAIR OR CORRECTION. 

  

9. LIMITATION OF LIABILITY.  UNDER NO CIRCUMSTANCES WILL LICENSOR OR ITS 

LICENSORS BE LIABLE FOR ANY CONSEQUENTIAL, SPECIAL, INDIRECT, INCIDENTAL OR 

PUNITIVE DAMAGES WHATSOEVER (INCLUDING, WITHOUT LIMITATION, DAMAGES FOR LOSS 



 

 

OF BUSINESS PROFITS, BUSINESS INTERRUPTION, LOSS OF BUSINESS INFORMATION, LOSS OF 

DATA OR OTHER SUCH PECUNIARY LOSS), WHETHER BASED ON BREACH OF CONTRACT, 

TORT (INCLUDING NEGLIGENCE), STRICT LIABILITY, PRODUCT LIABILITY OR OTHERWISE, 

ARISING OUT OF THE USE OR INABILITY TO USE THE SOFTWARE OR OTHERWISE RELATED TO 

THIS AGREEMENT, EVEN IF LICENSOR AND/OR ITS LICENSORS HAVE BEEN ADVISED OF THE 

POSSIBILITY OF SUCH DAMAGES.  IN NO EVENT SHALL LICENSOR’S AGGREGATE LIABILITY 

FOR DAMAGES ARISING OUT OF OR RELATED TO THIS AGREEMENT OR THE USE OR 

INABILITY TO USE THE SOFTWARE EXCEED THE GREATER OF THE FEES PAID BY YOU FOR 

THE SOFTWARE, OR ONE HUNDRED DOLLARS.  THE FOREGOING LIMITATIONS SHALL APPLY 

EVEN IF ANY LIMITED REMEDY SPECIFIED HEREUNDER IS FOUND TO HAVE FAILED OF ITS 

ESSENTIAL PURPOSE. 

 
10. Indemnity.  You shall indemnify, hold harmless, and defend Licensor (including all of its officers, employees, 

directors, subsidiaries, representatives, affiliates and agents) and Licensor’s suppliers and licensors from and 

against any claims or lawsuits, including attorney's fees and expenses, that arise or result from use, reproduction 

or distribution of Authorized Products or the Software (including any modifications or derivatives thereof) 

pursuant to this Agreement. 

   

11. Export Restrictions.  You may not export or re-export the Software without complying with applicable export 

control laws, including, but not limited to, restrictions and regulations of the Department of Commerce or other 

United States agency or authority, and obtaining any necessary permits and licenses.  In any event, You may not 

transfer or authorize the transfer of the Software to a prohibited territory or country or otherwise in violation of 

any applicable restrictions or regulations.  

 

12. Government Users.  The Software and documentation qualify as "commercial items," as that term is defined at 

Federal Acquisition Regulation ("FAR") (48 C.F.R.) 2.101, consisting of "commercial computer software" and 

"commercial computer software documentation" as such terms are used in FAR 12.212. Consistent with FAR 

12.212 and DoD FAR Supp. 227.7202-1 through 227.7202-4, and notwithstanding any other FAR or other 

contractual clause to the contrary in any agreement into which this Agreement may be incorporated, 

Government end user will acquire, the Software and documentation with only those rights set forth in this 

Agreement.  Use of either the Software or documentation or both constitutes agreement by the Government that 

the Software and documentation are "commercial computer software" and "commercial computer software 

documentation," and constitutes acceptance of the rights and restrictions herein.   

  

13.  General.  THIS AGREEMENT IS GOVERNED BY THE LAWS OF THE STATE OF CALIFORNIA, USA, 

WITHOUT REFERENCE TO CONFLICT OF LAWS PRINCIPLES.  THIS AGREEMENT WILL NOT BE 

GOVERNED BY THE U.N. CONVENTION ON CONTRACTS FOR THE INTERNATIONAL SALES OF 

GOODS.  ANY DISPUTE BETWEEN YOU AND LICENSOR ARISING UNDER THIS AGREEMENT 

SHALL BE SUBJECT TO THE EXCLUSIVE JURISDICTION OF THE FEDERAL OR STATE COURTS 

LOCATED IN SANTA CLARA COUNTY, CALIFORNIA.  This Agreement is the entire agreement between 

You and Licensor regarding the subject matter herein and supersedes any other communications with respect to 

the Software, and no modification to this Agreement shall be binding unless it is in writing and signed by an 

authorized signatory of Licensor.  If any provision of this Agreement is held invalid or unenforceable, the 

remainder of this Agreement will continue in full force and effect.  Failure to prosecute a party’s rights with 

respect to a default hereunder will not constitute a waiver of the right to enforce rights with respect to the same 

or any other breach.      

  

14. Questions.  Should you have any questions relating to this Agreement, or if you desire to contact Licensor for 

any reason, please contact Licensor at (408) 738-7600.     

 

 

 

I AGREE    I DECLINE 


