
Cognex EULA v06-14-2023 

COGNEX 
SOFTWARE LICENSE AGREEMENT 

This Software License Agreement (“Agreement”) is a legal agreement between you (either an individual or 
a single entity) (“Licensee”) and Cognex Corporation or one of its subsidiaries or affiliates (“Cognex”) for 
the Cognex software, or a product which includes Cognex software, that accompanies this Agreement, 
which includes (i) computer software, (ii) any related firmware provided by Cognex, (iii) any and all 
modifications, improvements or updates to the software or firmware provided by Cognex, and may include 
associated media, printed materials and “online” or electronic documentation (collectively “Cognex 
Software”).  

THIS COGNEX SOFTWARE CONTAINS CERTAIN COMPUTER PROGRAMS AND OTHER 
PROPRIETARY MATERIAL OF COGNEX AND/OR ITS LICENSORS, THE USE OF WHICH IS SUBJECT 
TO THIS AGREEMENT.  BY OPENING THE SOFTWARE MEDIA PACKAGE, INSTALLING OR 
OTHERWISE USING OR COPYING THE COGNEX SOFTWARE, YOU, THE LICENSEE, (A) 
ACKNOWLEDGE THAT YOU HAVE READ AND UNDERSTAND THIS AGREEMENT, (B) REPRESENT 
AND WARRANT THAT YOU HAVE THE RIGHT, POWER, AND AUTHORITY TO ENTER INTO THIS 
AGREEMENT, AND (C) ACCEPT THIS AGREEMENT AND AGREE THAT YOU ARE LEGALLY BOUND 
BY ITS TERMS.  IF YOU ARE ACCESSING THE COGNEX SOFTWARE ELECTRONICALLY, INDICATE 
YOUR ACCEPTANCE OF THESE AGREEMENT TERMS BY SELECTING THE AGREEMENT “ACCEPT” 
BUTTON OR CHECKING THE BOX NEXT TO ”I ACCEPT THE TERMS IN THE LICENSE AGREEMENT”.  
IF YOU DO NOT AGREE TO THESE TERMS, DO NOT OPEN THE SOFTWARE MEDIA PACKAGE, 
CLICK “ACCEPT”, INSTALL, USE OR COPY THE COGNEX SOFTWARE, AS YOU ARE NOT 
AUTHORIZED TO DO SO. 

1. Ownership of Cognex Software.  The Cognex Software is licensed, not sold.  Cognex reserves all 
rights not expressly granted to Licensee in this Agreement.  Cognex, and/or its licensors, own and 
shall retain all right, title, and interest in and to: (i) the Cognex Software, including all intellectual property 
rights embodied therein; (ii) all of the service marks, trademarks, trade names, or any other 
designations associated with the Cognex Software; and (iii) all copyrights, patent rights, trade secret 
rights, and other proprietary rights relating to the Cognex Software. The Cognex Software is protected 
by copyright and other intellectual property laws and treaties. 

2. License Grant. Subject to and conditional upon Licensee’s payment of the License Fees (as defined in 
Section 16 below) and compliance with all terms and conditions of this Agreement, Cognex grants to 
Licensee a world-wide, non-exclusive, personal, nontransferable limited license during the Term (the 
“License”) to use the Cognex Software in its object code form and in accordance with its documentation, 
as installed or in conjunction with (i) a single Cognex vision processor or Cognex hardware module, or 
(ii) a single PC, or (iii) any other single hardware module capable of operating the Cognex Software, 
for Licensee’s own internal purposes.  If Licensee is an authorized reseller (distributor, VAR or OEM) 
of Cognex products, then License shall be permitted to sub-license the Cognex Software to Licensee’s 
direct end user customers, and/or any intermediary customers selling to direct end user customers, as 
applicable. Such sub-licenses shall only be granted pursuant to the terms of this Agreement, and a 
copy of this Agreement shall be provided by Licensee to such customers prior to or contemporaneous 
with any such sub-license, with a reasonable opportunity for Licensee’s customers to review the terms 
hereof prior to use of or payment for the Cognex Software or the product containing or bundled together 
with the Cognex Software. Under any such sub-license, (i) Licensee’s customers shall be subject to 
any and all Licensee obligations hereunder and shall constitute an additional Licensee for the purposes 
hereof, and (ii) Licensee shall include a notice that indicates to its customers that its product contains 
copyrighted software under license from Cognex. Licensee agrees that this Agreement also inures to 
the benefit of any third party holding any right, title, or interest in the Cognex Software licensed 
hereunder or any software from which such Cognex Software was derived. In the event that the Cognex 
Software delivery subject to this License is to be used in a processor, hardware module or PC that 
previously hosted Cognex Software, and the current Cognex Software deliverable is to replace the 
previous Cognex Software (whether as a functional upgrade or otherwise), then upon installation of the 
current replacement Cognex Software the license to use the previous Cognex Software shall expire in 
its entirety and all usage of the previous Cognex Software (whether in another processor, hardware 
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module or PC, or otherwise) must cease. Once such expiration of the previous Cognex Software license 
takes effect, it cannot be revived. 

3. Free Trial/Evaluation Version. If Licensee registers for any Cognex Software on a free trial, evaluation 
or demonstration basis (“Evaluation Version”) through Cognex’s website or an online marketplace 
through which Cognex makes the Cognex Software available, Cognex will make such Evaluation 
Version of the Cognex Software available to Licensee on a trial basis free of charge until the earlier of 
(a) the end of the free trial period for which Licensee registered to use the Cognex Software (or, if no 
duration is specified, 30 days), (b) the start date of any license subscription or license term in one or 
more Order Forms ordered by Licensee and accepted by Cognex for such Cognex Software, or (c) 
termination by Cognex in Cognex’s sole discretion. Use of the Evaluation Version is limited to evaluating 
the Cognex Software to determine whether to purchase a license to the non-Evaluation Version of the 
Cognex Software. Licensee may not use the Evaluation Version for any other purposes, including but 
not limited to, competitive analysis, commercial, professional, or for-profit purposes. Licensee may not 
utilize an Evaluation Version of the same Cognex Software for more than one trial or evaluation term 
in any 12-month period, unless otherwise agreed to by Cognex. Organizations or individuals within their 
control may not sign up for accounts using multiple email addresses such that the same Organization 
receives more than one Evaluation Version of the same Cognex Software, unless otherwise agreed to 
by Cognex. Additional trial terms and conditions may appear on the trial registration web page. Any 
such additional terms and conditions are incorporated into this Agreement by reference and are legally 
binding.  During the free trial period, Licensee will provide reasonable levels of written feedback 
concerning Cognex Software performance, compatibility and suitability for Licensee’s intended use, 
and the quality of any documentation provided. Licensee agrees to report to Cognex any observed 
flaws, errors, bugs or other problems with the Cognex Software during the free trial period. The contents 
of all such oral and written reports to Cognex may be used by Cognex for all business purposes, without 
any further obligation to Licensee. Under no circumstances shall Cognex be liable for any payment to 
Licensee for any information that Licensee provides. NOTWITHSTANDING ANYTHING TO THE 
CONTRARY IN THIS AGREEMENT, DURING THE FREE TRIAL PERIOD THE COGNEX 
SOFTWARE AND ANY SUPPORT FROM COGNEX ARE PROVIDED “AS-IS” AND WITHOUT 
WARRANTY OF ANY KIND, WHETHER EXPRESS, IMPLIED OR STATUTORY, AND COGNEX 
DISCLAIMS ANY AND ALL SUCH WARRANTIES. COGNEX SPECIFICALLY DISCLAIMS ANY 
IMPLIED WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE. 
BY DOWNLOADING, ACCESSING OR USING THE COGNEX SOFTWARE ON SUCH A BASIS, 
LICENSEE ACCEPTS THE SOFTWARE ON AN “AS IS” BASIS AND WAIVES ALL EXPRESS AND 
IMPLIED WARRANTIES AND CONDITIONS DURING SUCH PERIOD OF USE.  IN NO EVENT 
SHALL COGNEX BE LIABLE FOR ANY DAMAGES, INCLUDING BUT NOT LIMITED TO ANY LOST 
PROFITS, LOST SAVINGS OR ANY INCIDENTAL OR CONSEQUENTIAL DAMAGES, WHETHER 
RESULTING FROM IMPAIRED OR LOST DATA, SOFTWARE OR COMPUTER FAILURE OR ANY 
OTHER CAUSE, EVEN IF COGNEX IS ADVISED OF THE POSSIBILITY OF SUCH DAMAGES, OR 
FOR ANY OTHER CLAIM BY LICENSEE OR FOR ANY THIRD PARTY CLAIM AGAINST LICENSEE 
ARISING FROM USE OF THE COGNEX SOFTWARE DURING THE FREE TRIAL PERIOD. 

4. Sample Source Code License.  The Cognex Software may contain Sample Source Code (as defined 
below) that Licensee is permitted to include in Licensee’s applications subject to this Sample Source 
Code License.  Subject to Licensee’s compliance with all terms and conditions of this Agreement, 
Cognex grants to Licensee a worldwide, non-exclusive, personal, nontransferable, limited, royalty free 
license (the “Sample Source Code License”) to modify and copy the Sample Source Code to develop 
and distribute application solutions resulting therefrom to Licensee’s end-user customers (in object 
code form only) solely for use on or in conjunction with Cognex products. Except for Cognex's rights in 
the Cognex Software and any Sample Source Code therewith, as stated in this Agreement, Licensee 
shall have all right, title and interest in all Derivative Sample Source Code (as defined below) created 
by Licensee for its permitted applications under this Agreement. “Sample Source Code” means source 
code distributed with the Cognex Software that is identified either in the file name or folder title as 
sample(s), sample code, sample application code, or the like, or which is otherwise made available to 
Licensee as sample application development code. "Derivative Sample Source Code" means any work 
in source code format that is based upon or derived from the Sample Source Code or which contains 
or incorporates any portion of the Sample Source Code, such as a revision, modification, translation 
(including compilation or recapitulation by computer), abridgment, condensation, expansion, or any 



Cognex EULA v06-14-2023 

other form in which the Sample Source Code may be recast, transformed, or adapted, and that, if 
prepared without authorization by Cognex as the owner of the pre-existing work, would constitute a 
copyright infringement. 

5. Copies.  Licensee may make copy of the Cognex Software solely for archival purposes and one copy 
of the Cognex Software solely for backup purposes, provided that Licensee shall not, and shall not 
allow any person to, install or use any such copy other than if and for so long as the copy installed in 
accordance with the preceding sentence is inoperable and, provided, further, that Licensee uninstalls 
and otherwise deletes such inoperable copy(ies). All copies of the Cognex Software made by the 
Licensee: (i) will be the exclusive property of the Cognex; (ii) will be subject to the terms and conditions 
of this Agreement; and (iii) must include all trademark, copyright, patent, and other intellectual property 
rights notices contained in the original. Other than for archival and backup purposes, Licensee may not 
make any copies of the Cognex Software. 

6. Restrictions on Use.  Without the prior written consent of Cognex, Licensee shall not, and shall not 
aid, abet, or permit any third party to: (i) use (including make any copies of) the Cognex Software 
beyond the scope of the License granted herein; (ii) decompile, disassemble, or otherwise reverse 
engineer or attempt to reconstruct or discover any source code or underlying ideas, file formats, 
interoperability interfaces or algorithms of the Cognex Software by any means whatsoever, except as 
may be required by applicable third party licenses; (iii) remove, alter, delete or obscure any trademarks 
or any copyright, trademark, patent, or other intellectual property or proprietary rights notices provided 
on or with the Cognex Software or, including any copy thereof; (iv) bypass or breach any security device 
or protection used in connection with, or contained in, the Cognex Software; (v) modify, translate, adapt, 
or otherwise create a derivative work of any part of the Cognex Software; (vi) develop methods to 
enable unauthorized parties to use the Cognex Software; (vii) use the Cognex Software for purposes 
of: (a) benchmarking or competitive analysis of the Cognex Software; (b) developing, using, or providing 
a competing software product or service; or (c) any other purpose that is to Cognex's detriment or 
commercial disadvantage; (ix) rent, lease, lend, sell, sublicense (except as permitted by Section 2), 
publish, transfer, or otherwise make available the Cognex Software, or any features or functionality of 
the Cognex Software, to any third party for any reason, whether or not over a network or on a hosted 
basis, including in connection with the internet or any web hosting, wide area network (WAN), virtual 
private network (VPN), virtualization, time-sharing, service bureau, software as a service, cloud, or 
other technology or service; or (x) use the Cognex Software in violation of any law, regulation, or rule. 
Except as expressly permitted by the Cognex Software documentation, Licensee is further prohibited 
from installing and/or running the Cognex Software on a host PC or hardware module, and then 
subsequently allowing a second PC or other hardware module or device to send data to or otherwise 
interface with the host PC or hardware module for the purpose of requesting that any vision processing 
be performed or any results returned, and shall not aid, abet, or permit any third party to do so. Licenses 
granted for development purposes may not be used to support product deployments, whether for 
internal use or external sale, and such usage is expressly prohibited.  

7. Prohibited Uses. Cognex Software is not authorized, licensed, designed, or intended for use in, and 
Licensee shall not permit the use of Cognex Software in, any (i) nuclear equipment, (ii) aviation or 
aerospace equipment, or air traffic control, navigation or communication equipment, (iii) weaponry, (iv) 
medical devices or systems intended for life support, intensive care or surgical implant into the human 
body, or (v) Life-Critical (as defined below) devices or systems (each a “Prohibited Use”), except with 
Cognex’s prior written consent. The prohibitions of the preceding sentence also apply to the design, 
manufacture, construction, operation and maintenance activities associated with any Prohibited Use. 
“Life-Critical” devices or systems are defined as those (a) whose failure or malfunction may result in 
death or serious injury to people or environmental harm posing a serious risk to human health and 
safety or (b) which are designed to lose less than one life per billion hours of operation. Cognex 
disclaims any liability in connection with any Prohibited Use by Licensee, intermediary customers or 
end users, and any such Prohibited Use engaged in by a party contrary to this provision shall be entirely 
at such party’s risk.  

8. Licensee is responsible and liable for all use of the Cognex 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 Cognex Software by its authorized users or by any other person or entity to whom Licensee or an 
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authorized user may provide access to or use of the Cognex Software, whether such access or use is 
permitted by or in violation of this Agreement. 

9. Updates/Supplements. This Agreement applies to updates, supplements, add-on components, or 
product support services for the Cognex Software that Licensee may obtain after the date Licensee 
obtain Licensee’s initial copy of the Cognex Software, unless Licensee accepted updated terms or 
another agreement applies. 

10. Use of Data. "Licensee Data” means all Licensee data and images processed by the Cognex Software 
or provided to Cognex by Licensee. Licensee shall own all right, title and interest (including all 
intellectual property and other proprietary rights) in and to Licensee Data. Licensee hereby grants 
Cognex a worldwide, nonexclusive, royalty-free right and license to access, use, copy, process and 
store the Licensee Data for the purpose of (i) providing the Cognex Software, and (ii) analyzing, 
improving and supporting the Cognex Software. 

11. Statistical Data. Licensee acknowledges and agrees that Cognex may collect and use aggregated and 
anonymized Statistical Data to optimize, support, and improve performance of the Cognex Software.  
"Statistical Data" means usage data generated in connection with use of the Cognex Software, 
including crash information, location data, operating system, date/time of use, and user setting changes 
(fact that settings were changed, actual Licensee values are not recorded). Statistical Data does not 
include any personally identifiable information or any personal data and is owned by Cognex. 

12. Privacy and Data Protection. Licensee shall not provide any personally identifiable information or 
personal data relating to individual persons (“Personal Data”) in connection with its use of the Cognex 
Software, unless Cognex expressly agrees to receive such information and then solely as necessary 
in connection with Licensee’s use of the Cognex Software. Licensee is responsible for any such 
Personal Data that Licensee provides to Cognex. Licensee will have in place a privacy policy regarding 
its use of Personal Data, and where applicable shall obtain the necessary consents before transferring 
any Personal Data to Cognex and shall comply with all applicable laws relating to the collection and 
use of Personal Data. 

13. Warranty Disclaimers. ALL COGNEX SOFTWARE IS PROVIDED “AS IS” AND WITH ALL FAULTS.  
COGNEX AND ITS LICENSORS MAKE NO WARRANTIES WITH RESPECT TO ANY COGNEX 
SOFTWARE AND DISCLAIM ALL EXPRESS, STATUTORY OR IMPLIED WARRANTIES, 
INCLUDING WITHOUT LIMITATION: WARRANTIES OF MERCHANTABILITY, FITNESS FOR A 
PARTICULAR PURPOSE, RELIABILITY, AVAILABILITY, ACCURACY, COMPLETENESS OR LACK 
OF VIRUSES; WARRANTIES ARISING FROM A COURSE OF DEALING OR USAGE OF TRADE; 
AND ANY WARRANTY OF NON-INFRINGEMENT. COGNEX DOES NOT WARRANT THAT THE 
COGNEX SOFTWARE WILL MEET ANY REQUIREMENTS OR THAT THE OPERATION OF 
COGNEX SOFTWARE WILL BE UNINTERRUPTED OR ERROR FREE. WITHOUT LIMITING THE 
FOREGOING, COGNEX MAKES NO WARRANTY OF ANY KIND THAT THE COGNEX SOFTWARE, 
OR RESULTS OF THE USE THEREOF, WILL MEET LICENSEE'S OR OTHER PERSONS' 
REQUIREMENTS, ACHIEVE ANY INTENDED RESULT, BE COMPATIBLE OR WORK WITH ANY 
SOFTWARE, SYSTEMS, OR OTHER THIRD-PARTY SERVICES, OR BE SECURE, FREE OF 
HARMFUL CODE OR ERROR FREE. ALL OPEN SOURCE COMPONENTS AND OTHER THIRD-
PARTY MATERIALS ARE PROVIDED "AS IS" AND ANY REPRESENTATION OR WARRANTY OF 
OR CONCERNING ANY OF THEM IS STRICTLY BETWEEN LICENSEE AND THE THIRD-PARTY 
OWNER OR DISTRIBUTOR OF SUCH OPEN SOURCE COMPONENTS AND THIRD-PARTY 
MATERIALS.  

14. Exclusion of Incidental, Consequential and Certain Other Damages.  TO THE MAXIMUM EXTENT 
PERMITTED BY APPLICABLE LAW, IN NO EVENT WILL COGNEX BE LIABLE UNDER ANY 
CONTRACT, NEGLIGENCE, STRICT LIABILITY, PRODUCT LIABILITY OR OTHER LEGAL OR 
EQUITABLE THEORY FOR ANY INDIRECT, SPECIAL, INCIDENTAL OR CONSEQUENTIAL 
DAMAGES, HOWEVER CAUSED, AND WHETHER OR NOT ADVISED IN ADVANCE OF THE 
POSSIBILITY OF SUCH DAMAGES (INCLUDING, BUT NOT LIMITED TO, DAMAGES FOR LOST 
PROFITS OR LOST DATA, FOR BUSINESS INTERRUPTION, FOR PERSONAL INJURY, FOR LOSS 
OF PRIVACY, FOR FAILURE TO MEET ANY DUTY, INCLUDING ANY DUTY OF GOOD FAITH OR 
OF REASONABLE CARE, FOR NEGLIGENCE AND FOR ANY OTHER PECUNIARY OR OTHER 
LOSS WHATSOEVER), ARISING OUT OF THE USE OF THE COGNEX SOFTWARE, OR 
OTHERWISE IN CONNECTION WITH ANY PROVISION OF THIS AGREEMENT. 
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15. Limitation of Liability.  Notwithstanding any damages that may be incurred for any reason whatsoever, 
whether in contract, tort (including negligence) or otherwise, the entire liability of Cognex and any of its 
suppliers under any provision of this Agreement and your exclusive remedy hereunder shall be limited 
to the amount paid by Licensee for the Cognex Software.  The foregoing limitations, exclusions and 
disclaimers (including the paragraphs titled “Warranty Disclaimers” and “Exclusion of Incidental, 
Consequential and Certain Other Damages”) shall apply to the maximum extent permitted by applicable 
law, even if any remedy fails its essential purpose. 

16. License Fees.  All License Fees are payable in advance in the manner set forth in the Order Form and 
are non-refundable. Any renewal of the license shall not be effective until the fees for such renewal 
have been paid in full. ”License Fees” means the license fees paid by Licensee for the License granted 
under this Agreement. “Order Form” means the order form or purchase order  submitted by or on 
behalf of Licensee, and accepted by Cognex, for Licensee’s purchase of the Cognex Software license 
described within this Agreement. 

17. Term and Termination. This Agreement and the Licenses hereunder shall remain in effect for the 
corresponding license term set forth in the product or license description stated in the Order Form or, 
if no term is expressly stated in the Order Form, the term set forth in the product description for the 
product identification number set forth on the Order Form, unless earlier terminated as set forth herein 
(the “Term”). This Agreement and the Licenses hereunder shall completely and automatically terminate 
upon Licensee’s failure to comply with the terms and conditions of this Agreement. Licensee may 
terminate this Agreement by ceasing to use and destroying all copies of the Cognex Software. Cognex 
may terminate this Agreement, effective immediately, if Licensee files, or has filed against it, a petition 
for voluntary or involuntary bankruptcy or pursuant to any other insolvency law, makes or seeks to 
make a general assignment for the benefit of its creditors or applies for, or consents to, the appointment 
of a trustee, receiver, or custodian for a substantial part of its property. Upon expiration or termination, 
Licensee shall cease all use of the Cognex Software and return to Cognex or destroy the Cognex 
Software and related materials in Licensee’s possession, and so certify to Cognex.  No expiration or 
termination shall affect Licensee’s obligation to pay all Licensee Fees that may have become due 
before such expiration or termination or entitle Licensee to any refund. Such termination shall not affect 
any sub-licenses previously granted by Licensee to its customers in accordance with terms of this 
Agreement, provided that such sub-licenses were valid at the time of their creation and such customer 
sub-licensee(s) are in full compliance with the terms and conditions of this Agreement. Except for the 
License granted herein, and as otherwise expressly provided herein, the terms of this Agreement shall 
survive termination.  

18. Open Source Software.  The Cognex Software may include one or more components that are derived 
from software subject to a General Public License (‘GPL”), Lesser General Public License (“LGPL”) or 
other open source license. Any such components are licensed exclusively under such GPL, LGPL or 
other open source license, as applicable, and not under this Agreement. It is Licensee’s responsibility 
to ensure (i) compliance with such open source licenses and (ii) that the requirements of such are 
adequately conveyed to any of its sub-licensees. Licensee is expressly prohibited from using any 
portion or version of the Cognex Software with any other software or copyrighted work in such a way 
that any portion or version of the Cognex Software would be required by the license terms applicable 
to the other software or work to be (a) made available in source code form, (b) made available without 
charge or at minimal charge, (c) licensed for the creation of derivative works or (d) which would require 
Cognex or its licensors to grant any third party any rights or immunities under any intellectual property 
owned by or licensed to Cognex. Information on Open Source Software distributed with the Cognex 
Software is available in the Cognex Software installer file, user documentation, or at 
www.cognex.com/open-source. 

19. Confidentiality. “Confidential Information” means non-public information that is disclosed by or on behalf 
of Cognex under or in relation to this Agreement that is identified as confidential at the time of disclosure 
or should be reasonably understood to be confidential or proprietary due to the nature of the information 
and/or the circumstances surrounding its disclosure. Confidential Information does not include 
information which, and solely to the extent it: (i) is generally available to the public other than as a result 
of a disclosure by Cognex; (ii) was known to Licensee prior to the date hereof on a non-confidential 
basis from a source other than Cognex or its representatives; (iii) is independently developed by 
Licensee without the benefit of any of the Confidential Information; or (iv) becomes lawfully known to 
Licensee on a non-confidential basis from a source (other than Cognex or its representatives) who is 

http://www.cognex.com/open-source


Cognex EULA v06-14-2023 

not prohibited from disclosing the information to Licensee by any contractual, legal, fiduciary or other 
obligation. In any dispute concerning the applicability of these exclusions, the burden of proof will be 
on Licensee and such proof will be by clear and convincing evidence.  Licensee will hold Cognex 
Confidential Information in confidence and will not disclose or use such Confidential Information except 
as necessary to exercise its express rights or perform its express obligations hereunder.  Licensee 
may only disclose Confidential Information to those of its employees or consultants who need to know 
such information in connection herewith and who have agreed to maintain the Confidential Information 
as confidential as set forth herein. Notwithstanding the foregoing, Licensee may disclose the 
Confidential Information to the extent required in accordance with an order or requirement of a court, 
administrative agency or other governmental body, provided that Licensee, to the extent permitted by 
law, provides Cognex with prompt notice of such order or requirement in order that it may seek a 
protective order. Licensee’s confidentiality obligations hereunder will continue until such time as the 
Confidential Information no longer qualifies as a trade secret under applicable law.  Licensee 
acknowledges and agrees that the following  information shall be treated as the Confidential 
Information of Cognex: information related to (i) new and/or unreleased products (including, but not 
limited to, existence and functionality of new and unreleased products, product development plans, 
roadmaps, projects, and intended applications for new and unreleased products); (ii) product 
performance (including the results of any test and/or evaluation of product strengths, limitations or 
vulnerabilities); and (iii) the Cognex Software. Licensee will maintain reasonable access controls and 
system security to safeguard the Cognex Software. 

20. U.S. Government End Users. Cognex Software is (i) a “Commercial Item” as defined in 48 CFR 2.101, 
(ii) provided only as "Commercial Computer Software" and/or "Commercial Computer Software 
Documentation” and (iii) subject to the provisions of 48 CFR 12.212 or 48 CFR 227.7202, as applicable, 
or successor provisions. Any Cognex Software which is acquired directly or indirectly for or on behalf 
of the United States of America, its agencies and/or instrumentalities ("U.S. Government"), is provided 
only with those rights granted to other end users herein and pursuant to the terms hereof, and use, 
duplication, or disclosure by the U.S. Government is further subject to subparagraphs (c)(1) and (c)(2) 
of the Commercial Computer Software - Restricted Rights clause at 48 CFR 52.227-19, as applicable, 
or successor provisions. Manufacturer is Cognex Corporation, One Vision Drive, Natick, MA 01760-
2059. Cognex Software is licensed on the open market at market prices, and was developed entirely 
at private expense and without the use of any U.S. Government funds. 

21. Export Restrictions.  Licensee agrees to comply with all applicable international and national laws that 
apply to the Cognex Software, including the U.S. Export Administration Regulations, as well as import, 
export, re-export, end use, end user and country destination restrictions issued by the U.S. and other 
governments with jurisdiction concerning the Cognex Software.  

22. Governing Law.  This Agreement shall be governed by the laws of the Commonwealth of 
Massachusetts, United States of America, without regard to the principles of conflict of laws and 
excluding the United Nations Convention on Contracts for the International Sale of Goods. 

23. Verification and Audit Rights. Licensee shall conduct an annual review of its use the Cognex Software 
and certify to Cognex in writing that it is in full compliance with this Agreement or, if Licensee discovers 
any noncompliance, then Licensee shall immediately remedy such noncompliance and provide Cognex 
with written notice thereof. Licensee shall provide Cognex with all assistance as Cognex reasonably 
requests to further evaluate and remedy such noncompliance. Upon request of Cognex, Licensee shall 
also allow Cognex to conduct a reasonable onsite or remote audit of the applicable Licensee facilities, 
products and records to determine whether or not Licensee’s usage of such Cognex Software is in 
conformance with this Agreement. Licensee shall reasonably cooperate with and assist Cognex in any 
such audit, which shall be conducted during Licensee’s normal business hours and shall not 
unreasonably interfere with Licensee’s business activities. If the audit determines that the Licensee’s 
use of the Cognex Software exceeds or exceeded the use permitted by this Agreement then: (i) 
Licensee shall, within ten (10) days following the date of Cognex’s written notification thereof, pay to 
Cognex the retroactive License Fees for such excess use and obtain and pay for a valid license to bring 
Licensee’s use into compliance with this Agreement. In determining the Licensee Fee payable pursuant 
to the foregoing, (x) unless Licensee can demonstrate otherwise by documentary evidence, all excess 
use of the Cognex Software shall be deemed to have commenced on the commencement date of this 
Agreement or, if later, the completion date of any audit previously conducted by Cognex hereunder, 
and continued uninterrupted thereafter, and (y) the rates for such licenses shall be determined without 
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regard to any discount to which Licensee may have been entitled had such use been properly licensed 
prior to its commencement (or deemed commencement). If the use exceeds or exceeded the use 
permitted by this Agreement by more than twenty percent (20%), Cognex shall also have the right to 
terminate this Agreement and the license granted hereunder, effective immediately upon written notice 
to Licensee. Cognex’s remedies set forth in this section are cumulative and are in addition to, and not 
in lieu of, all other remedies Cognex may have at law or in equity, whether under this Agreement or 
otherwise.  

24. Assignment.  This Agreement may not be assigned or transferred by Licensee without the prior written 
consent of Cognex. Cognex may assign or otherwise transfer any or all of its rights and obligations 
under this Agreement without notice to Licensee. 

25. Equitable Relief. The parties agree that a breach of this Agreement adversely affecting Cognex’s 
intellectual property rights in the Cognex Software will cause irreparable injury to Cognex for which 
monetary damages will not be an adequate remedy and Cognex shall be entitled to equitable relief in 
addition to any remedies it may have hereunder or at law. 

26. No Waiver. Failure by Cognex to enforce any provision of this Agreement will not be deemed a waiver 
of future enforcement of that or any other provision, nor will any single or partial exercise of any right 
or power hereunder preclude further exercise of any other right hereunder. 

27. Severability. If for any reason a court of competent jurisdiction finds any provision of this Agreement or 
portion thereof to be unenforceable, that provision of the Agreement will be enforced to the maximum 
extent permissible and the remainder of this Agreement will continue in full force and effect. 

28. Entire Agreement. Together with the Order Form, applicable amendments and any product specific 
addendums, this Agreement sets forth the entire understanding and agreement between the parties 
with respect to the subject matter of this Agreement. Cognex may amend this Agreement at any time 
by posting the amended terms on Cognex’s website, with such amended terms to automatically become 
effective thirty (30) days after posting.  No vendor, distributor, reseller, dealer, retailer, salesperson or 
other person is authorized by Cognex to modify this Agreement or to make any warranty, 
representation, or promise which is different than, or in addition to, the warranties, representations, or 
promises made in this Agreement. Nothing contained in any purchase order shall in any way add to, 
modify, replace or supersede any terms or conditions of this Agreement. In the event of any 
inconsistency between the English language version of this Agreement and any other language version, 
the English language version shall take precedence. 

 
END OF LICENSE TERMS 


