
DIGI ON-PREM MANAGER END-USER LICENSE AGREEMENT 

THIS END-USER LICENSE AGREEMENT ("EULA") IS A LEGAL AGREEMENT BETWEEN YOU AND DIGI 
INTERNATIONAL INC. (“DIGI”) FOR YOUR LICENSE TO USE DIGI ON-PREM MANAGER SOFTWARE 
(“SOFTWARE”), THE USE OF WHICH IS LICENSED AS SET FORTH BELOW.  THIS EULA SHALL APPLY ONLY 
TO THE SOFTWARE SUPPLIED BY DIGI OR DIGI’S AUTHORIZED DISTRIBUTORS OR RESELLERS.  BY USING, 
ACCESSING, DOWNLOADING, OR INSTALLING THE SOFTWARE, YOU ACKNOWLEDGE THAT YOU HAVE 
READ THIS EULA, THAT YOU UNDERSTAND IT, AND THAT YOU AGREE TO BE BOUND BY ITS TERMS.  IF 
YOU DO NOT ACCEPT THIS EULA, YOU MAY NOT USE, ACCESS, DOWNLOAD OR INSTALL THE SOFTWARE. 

IF YOU ARE ENTERING INTO THIS EULA ON BEHALF OF A COMPANY OR OTHER LEGAL ENTITY, YOU 
REPRESENT THAT YOU HAVE THE AUTHORITY TO BIND SUCH ENTITY AND ITS AFFILIATES TO THESE 
TERMS AND CONDITIONS. IF YOU DO NOT HAVE SUCH AUTHORITY OR IF YOU DO NOT AGREE WITH THE 
TERMS AND CONDITIONS OF THIS EULA, DO NOT INSTALL OR USE THE SOFTWARE. 

1. License.  Subject to the terms and conditions of this EULA, Digi grants you a nonexclusive and 
non-transferable right, without the right to sublicense, to install and use the Software with the 
Digi manufactured hardware that the Software is intended to operate with, for your internal 
use, on a single server under your control. No license is granted hereunder in or to any of the 
Software’s proprietary source code. The License rights granted hereunder are the exclusive 
rights granted to you with respect to the Software. Without limiting the generality of the 
foregoing sentence, nothing in this Agreement grants you any rights or licenses to patents, 
copyrights, trade secrets, trademarks or any other intellectual property rights or other rights 
with respect to the Software. 

2. License Restrictions.  The license granted in this EULA is subject to the following restrictions 
unless such restrictions are prohibited by applicable law: 

a. You will not sell, assign, sublicense, rent, lease, grant a security interest in, or otherwise 
transfer any right in the Software to a third party. 

b. You will not edit, alter, modify, adapt, translate or otherwise change the whole or any 
part of the Software nor permit the whole or any part of the Software to be combined 
with or become incorporated in any other software, nor decompile, disassemble or 
reverse engineer the Software or otherwise attempt to derive the source code of the 
Software, incorporate the Software in whole or in part in any other software or product, 
or develop derivative works of the Software or allow others to do so, or attempt to do 
any such things. 

c. You will not reproduce, copy, distribute, resell, or otherwise use the Software for any 
purpose. 

d. You will not allow any third party to use the Software. 
e. You will not use the Software in any way which breaches any applicable local, national, 

or international law. 
f. You will not remove any proprietary notices or labels from the Software. 

3. Intellectual Property.  Digi or a third party licensor shall at all times retain ownership of the 
Software as originally downloaded by you and all subsequent downloads of the Software by you. 
The Software (and the copyright, and other intellectual property rights of whatever nature in 
the Software, including any modifications made thereto) are and shall remain the property of 
Digi or the third party licensor. 



4. Device Requirements; Data Privacy; Security.  You are solely responsible for: (i) ensuring your 
device meets the minimum requirements of the Software, including all updates thereto; (ii) 
maintaining the security of your device on which the Software is installed; (iii) all use of the 
Software, including without limitation, installation, deployment, and management of the 
Software; (iv) use of the Software (including any data collected, processed, stored, and 
maintained using the Software) in compliance with all applicable laws; (v) ensuring the security 
of all data collected, processed, stored, and maintained using the Software. 

5. Confidentiality. 
a. For purposes of the EULA, "Confidential Information" shall mean all information marked 

as "Confidential" or "Proprietary" and disclosed by one party to the other in connection 
with the Software. It includes, but is not limited to trade secrets and business matters 
such as research and development plans, manufacturing processes, management 
systems and techniques, the identity and profiles of customers and suppliers, and sales 
and marketing plans and information. Confidential information does not lose its status 
as Confidential Information merely because it was known by a limited number of 
persons or entities or because it was not entirely originated by the disclosing party. 

b. Each party may receive Confidential Information from the other. Each Party will treat 
Confidential Information as confidential and protect it from disclosure as it would its 
own information of a similar nature. Neither party will disclose Confidential Information 
other than to those of its employees or agents who need to know such information for 
performance of the party’s rights and obligations under the EULA. Neither party will use 
Confidential Information for any purpose beyond the exercise of its rights and 
performance of its obligations under the EULA without the prior written consent of the 
other party. All Confidential Information shall remain the property of the disclosing 
party, and each party will return or destroy any tangible materials containing such 
Confidential Information upon request of the other party. 

c. The obligations of confidentiality and protection imposed by this section shall not apply, 
or shall cease to apply, to any information that: (a) was lawfully known by the receiving 
party prior to its receipt hereunder; (b) is or becomes publicly available without breach 
of the EULA by the receiving party; (c) is lawfully received by the receiving party from a 
third party who does not have an obligation of confidentiality to the disclosing party; or 
(d) is developed independently by employees of the receiving party not having access to 
such Confidential Information. 

6. Term and Termination 
a. Your License is contingent upon your payment in full of all applicable fees for the 

License and use of the Software to Digi or Digi’s authorized distributor or reseller. To 
receive and/or activate your Software License Key, you must pay your License fees to 
Digi or such distributor or reseller. 

b. Each unique Software License key has an associated active term once installed, 
downloaded, or utilized (whichever is earliest, as applicable).   This EULA is effective for 
the duration of the active term.   

c. Digi reserves the right to terminate this EULA and your right to use the Software in the 
event you breach a material obligation under this EULA.  Upon any termination of this 



EULA, the licenses granted by this EULA will immediately terminate and you shall stop all 
access and use of the Software.  

d. The rights and obligations which are continuing in nature will survive any termination of 
the EULA. 

7. Support; Updates.   
a. During the term of your License, Digi will provide you with commercially reasonable 

assistance for technical issues relating to the operation of the Software and questions 
relating to the Software (“Support”).  Support does not include assistance or support 
relating to issues caused by third party software, equipment, or service providers.  

b. During the term of your License, Digi will provide you with bug fixes, updates, and 
patches to the Software.  You are responsible for manually updating to the most current 
version of the Software and for all other manual updating. YOU EXPRESSLY 
ACKNOWLEDGE AND AGREE THAT YOU ARE RESPONSIBLE FOR ANY NECESSARY 
MANUAL UPDATING. THIS IS A CONDITION OF SALE BY DIGI.   

c. The terms of this EULA apply to any updates to the Software. 
8. Disclaimer of Warranties. Digi expressly disclaims any warranty for the Software, which is 

provided 'as is' without any express or implied warranty of any kind, including but not limited to 
any warranties of merchantability, non-infringement, or fitness of a particular purpose.  
 
THE SOFTWARE IS NOT FAULT TOLERANT. YOU HAVE INDEPENDENTLY DETERMINED HOW TO 
USE THE SOFTWARE, AND DIGI HAS RELIED UPON YOU TO CONDUCT SUFFICIENT TESTING TO 
DETERMINE THAT THE SOFTWARE IS SUITABLE FOR SUCH USE.  OTHER THAN AS STATED 
HEREIN, THE ENTIRE RISK AS TO SATISFACTORY QUALITY, PERFORMANCE, ACCURACY, AND 
EFFORT IS WITH YOU. THERE IS NO WARRANTY AGAINST INTERFERENCE WITH YOUR 
ENJOYMENT OF THE SOFTWARE. 
 
IN ADDITION TO THE WARRANTIES DISCLAIMED ABOVE, DIGI SPECIFICALLY DISCLAIMS ANY AND 
ALL LIABILITY AND WARRANTIES, IMPLIED OR EXPRESSED, FOR USES REQUIRING FAIL-SAFE 
PERFORMANCE IN WHICH FAILURE OF A PRODUCT COULD LEAD TO DEATH, SERIOUS PERSONAL 
INJURY, OR SEVERE PHYSICAL OR ENVIRONMENTAL DAMAGE SUCH AS, BUT NOT LIMITED TO, 
LIFE SUPPORT OR MEDICAL DEVICES OR NUCLEAR APPLICATIONS.  
 
IF YOU HAVE RECEIVED ANY WARRANTIES REGARDING THE SOFTWARE, THOSE WARRANTIES DO 
NOT ORIGINATE FROM, AND ARE NOT BINDING ON, DIGI. 
 

9. Limitation of Liability.  EXCEPT AS PROHIBITED BY LAW, DIGI  SHALL HAVE NO LIABILITY FOR 
COSTS, LOSS, DAMAGES OR LOST OPPORTUNITY OF ANY TYPE WHATSOEVER, INCLUDING BUT 
NOT LIMITED TO, LOST OR ANTICIPATED PROFITS, LOSS OF USE, LOSS OF DATA, OR ANY 
INCIDENTAL, INDIRECT, EXEMPLARY, PUNITIVE, SPECIAL OR CONSEQUENTIAL DAMAGES, 
WHETHER UNDER CONTRACT, TORT, WARRANTY OR OTHERWISE ARISING FROM OR IN 
CONNECTION WITH THIS EULA OR THE USE OR PERFORMANCE OF THE SOFTWARE.  WITHOUT 
LIMITING THE FOREGOING, DIGI DISCLAIMS ALL LIABILITY RELATING TO YOUR USE OF THE 
SOFTWARE IN COMBINATION WITH ANY ADD-INS, APPLICATIONS, SERVICES OR OTHER 
PRODUCTS NOT SUPPLIED OR RECOMMENDED BY DIGI; YOUR USE OF THE SOFTWARE 



CONTRARY TO THE DOCUMENTATION; YOUR FAILURE TO USE THE MOST CURRENT VERSION OF 
THE SOFTWARE; YOUR MODIFYING OR ALTERING THE SOFTWARE IN ANY WAY; OR YOUR 
IMPROPER INSTALLATION OR USE OF THIRD PARTY SOFTWARE. 
 
IN NO EVENT SHALL DIGI BE LIABLE FOR ANY AMOUNT IN EXCESS OF THE LICENSE FEE PAID TO 
DIGI. SOME STATES AND COUNTRIES DO NOT ALLOW THE LIMITATION OR EXCLUSION OF 
LIABILITY FOR INCIDENTAL OR CONSEQUENTIAL DAMAGES, SO THIS LIMITATION MAY NOT 
APPLY TO YOU. 
 

10. Governing Law.  This EULA, and any dispute arising out of or in connection with this EULA, shall 
be governed by and construed in accordance with the laws of the State of Minnesota. 

11. Export Restrictions.  You agree that you will not, in violation of any applicable laws or 
regulations of the United States or other jurisdiction, export or re-export the Software, any part 
thereof, or any process or service that is the direct product of, related to, or provided by Digi in 
connection with, the Software. 

12. Entire Agreement; Amendment.  This EULA constitutes the entire agreement between you and 
Digi with respect to the Software, and supersedes all other agreements or representations, 
whether written or oral. The terms of this EULA can only be modified by express written consent 
of both parties. If any part of this EULA is held to be unenforceable as written, it will be enforced 
to the maximum extent allowed by applicable law, and will not affect the enforceability of any 
other part. 
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