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COGNEX CORPORATION 
SOURCE CODE LICENSE FOR COGNEX HMI SOFTWARE 

 

This Software License Agreement (“Agreement”) is a legal agreement between you (either an individual 
or a single entity) 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”).  
 
THE 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.  YOU AGREE TO BE BOUND BY THE TERMS OF THIS 
AGREEMENT BY INSTALLING OR OTHERWISE USING THE COGNEX SOFTWARE.  DO NOT 

PROCEED WITH THE INSTALLATION OF THE COGNEX SOFTWARE UNTIL YOU (LATER DEFINED 
AS “LICENSEE”) HAVE READ THIS AGREEMENT AND AGREE TO BE BOUND BY AND BECOME A 
PARTY TO THIS AGREEMENT. IF YOU ARE ACCESSING THE COGNEX SOFTWARE 
ELECTRONICALLY, INDICATE YOUR ACCEPTANCE OF THESE AGREEMENT TERMS BY 
SELECTING THE AGREEMENT “ACCEPT” BUTTON.  IF YOU DO NOT AGREE TO THESE TERMS, 
DO NOT INSTALL, USE OR COPY THE COGNEX SOFTWARE, AS YOU ARE NOT AUTHORIZED TO 

DO SO.  
 
1. DEFINITIONS 
 
1.1 “COGNEX Intellectual Property” means all knowledge, information, discoveries, patents, patent 
applications, copyrights, concepts, ideas, trademarks, trade secrets, mask works and any other 

intellectual property owned by COGNEX, its subsidiaries or affiliates, including without limitation, and 
whether patentable, copyrightable or not, know-how, processes, methods, formulae, software algorithms 
and techniques, and all manifestations or embodiments thereof and improvements made thereto by 
COGNEX. 
 
1.2    "COGNEX HMI Source Code" means the COGNEX-developed Source Code accompanying this 

Agreement which (1) interfaces with COGNEX Standard Products, in particular COGNEX’s In-Sight® line 
of products, and (2) facilitates LICENSEE development of its own web-based applications to interact with 
the camera hardware and Software of COGNEX Standard Products. COGNEX HMI Source Code does 
not include any standard COGNEX-owned Software included within any of COGNEX’s machine vision 
inspection or identification product lines or any COGNEX-owned Software used for development 
purposes, such as CVL® (COGNEX Vision Library) Software, COGNEX acquisition and system Software, 

or COGNEX core vision Software tools.  
 
1.2 “COGNEX Standard Product(s)” means any generally-available COGNEX product sold by 
COGNEX in the normal course of its business, including any Object Code Software license(s) for any of 
the foregoing COGNEX items. 
  

1.3 “LICENSEE Software” means Software, in Object Code or Source Code format, licensed, owned, 
created or developed by LICENSEE or LICENSEE’s consultants working  on LICENSEE’s behalf , whose 
use is limited to LICENSEE’s internal manufacturing and/or development activities, and which includes, 
incorporates, is derived from or operates with the Licensed Material, Derivative Source Code or  Derivative 
Object Code.   
 

1.4   "LICENSEE End User Software" means Software, in Object Code format only, licensed, owned, 
created or developed by LICENSEE or LICENSEE’s consultants working on LICENSEE’s behalf, 
intended for use by LICENSEE and LICENSEE’s End Users, and which includes, incorporates, is derived 
from or operates with the Licensed Material, Derivative Source Code or Derivative Object Code.  
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1.5   “LICENSEE Product(s)” means any LICENSEE product, hardware or Software which includes or 
operates with (A) LICENSEE End User Software or (B) any of the Licensed Material or Derivative Object 
Code. 

 
1.6   “Derivative Object Code” means Software, in its Object Code format only, translated from the 
Derivative Source Code.  
 
1.7  "Derivative Source Code" means any work in Source Code format that is based upon or derived from 
the Licensed Material or which contains or incorporates any portion of the Licensed Material, such as a 

revision, modification, translation (including compilation or recapitulation by computer), abridgment, 
condensation, expansion, or any other form in which the Licensed Material 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. 
 
1.8    “Effective Date” means the date this Agreement is last signed by both parties hereto. 

 
1.9    "End User(s)" means any entity which may license LICENSEE End-User Software or Derivative 
Object Code from LICENSEE, for its own end-use and not for sublicense.  
 
1.10   "Licensed Material" means the COGNEX HMI Source Code, and all portions thereof, and all copies 
made therefrom, and any other information, in whatever form, received by LICENSEE from COGNEX to 

effectuate this Agreement.  
 
1.11 “Object Code” means the machine-readable form of Software. 
 
1.12  “Software” means computer programming code and algorithms.  
 

1.13   “Source Code” means the human-readable form of Software displayed in a form readable and 
understandable by a programmer of ordinary skill.  
 
2. PURPOSE AND SCOPE OF THIS AGREEMENT 
 
To enable LICENSEE to conduct projects for its own internal use or for the benefit of its End User 

Customers, wherein LICENSEE needs to modify the COGNEX HMI Source Code. This Agreement is to 
effectuate LICENSEE’s use of such COGNEX HMI Source Code for such stated purpose and in 
accordance with the terms herein. 
 
3.  SOFTWARE LICENSE GRANT, OWNERSHIP RIGHTS  
 

3.1 License Grant. In consideration of the obligations and restrictions under this Agreement on the part of 
LICENSEE, COGNEX grants to LICENSEE, and LICENSEE accepts, the following non-exclusive, 
non-transferable, royalty-free licenses for use with LICENSEE Software and/or LICENSEE End User 
Software, LICENSEE Products or COGNEX Standard Products, subject to the terms and conditions of 
this Agreement: 
 

(A) A license to use, copy, reproduce, run, modify, enhance, execute and compile  
the COGNEX HMI Source Code; 

 
(B) A license to prepare Derivative Source Code based upon the COGNEX HMI Source Code; 

 
(C) An unsupported license to sublicense (i) LICENSEE Software and/or COGNEX HMI Source 

Code to LICENSEE’s consultants, solely for the purpose of Software development or further 
enhancement of LICENSEE Software and/or COGNEX HMI Source Code for LICENSEE’s 
sole benefit and use, with no further right of sublicense on the part of LICENSEE’s 
consultants; and (ii) LICENSEE End User Software to End Users as part of or for use in 
conjunction with LICENSEE Products and/or COGNEX Standard Products, with no further 
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right of sublicense on the part of End Users, in each such case of (i) or (ii) herein subject to 
the restrictions of this Agreement and in a manner consistent with the applicable terms set 
forth on Schedule A. 

 
(D) An unsupported license to use, copy, modify, enhance and distribute documentation included 

as part of the Licensed Material, or derived therefrom, for its own use and for that of 
LICENSEE’s consultants and End Users consistent with (C) above and the restrictions of this 
Agreement.  

 

3.2. The licenses granted herein do not (i) permit any person other than LICENSEE and its employees, or 
LICENSEE’s consultants acting on LICENSEE’s behalf, to have access to the COGNEX HMI Source 
Code or Derivative Source Code by any means whatsoever, (ii) include the right to distribute or 
sublicense the COGNEX HMI Source Code or Derivative Source Code to any third party not specifically 
authorized for access hereunder, including any End User, or (iii) include the right to use and/or sublicense 
LICENSEE Software, LICENSEE End User Software, Derivative Source Code and/or Derivative Object 

Code for any use on or in conjunction with the products of COGNEX’s competitors, as solely determined 
by COGNEX. All license rights not expressly granted herein are reserved by COGNEX. 
 
3.3 Ownership of Licensed Material. Except for the licenses granted to LICENSEE under this Section 3, 
COGNEX shall retain all title, copyright, patent and other proprietary rights to all COGNEX Intellectual 
Property and to the Licensed Material and to all copies thereof, and nothing contained in this Agreement 

shall be deemed to grant, either directly or by implication, estoppel, or otherwise, any other interest in or 
any other licenses to any COGNEX Intellectual Property. 
 
3.4 Ownership of Derivative Source Code.  Except for COGNEX's rights in the Licensed Material as set 
forth in Section 3.3, and subject to the restrictions set forth in sections 3.2 and 4.2, LICENSEE shall have 
all right, title and interest in all Derivative Source Code created by LICENSEE for its permitted 

applications under this Agreement. 
 
4.   LICENSED MATERIAL, RESTRICTIONS REGARDING LICENSEE USE OF THE LICENSED 
MATERIAL, AND PURCHASE OF COGNEX STANDARD PRODUCTS  
 
4.1 Licensed Material. COGNEX shall not charge LICENSEE for Licensed Material delivery or the grant of 

licenses as stated herein.  Documentation delivered by COGNEX as part of the Licensed Material shall be 
in the English language only. COGNEX assumes no responsibility for upgrade, customization, translation 
or any other modification or transformation of any of the Licensed Material.  
 
4.2  Licensed Material Usage Restrictions. LICENSEE may use the Licensed Material, LICENSEE 
Software, LICENSEE End User Software, Derivative Source Code and/or Derivative Object Code, and 

sublicense such, only as permitted per Section 3. LICENSEE and its End Users and/or consultants may 
not combine or otherwise use the Licensed Material, LICENSEE Software, LICENSEE End User 
Software, Derivative Source Code and/or Derivative Object Code with any third party hardware or 
Software competitive with that of COGNEX, as solely determined by COGNEX. LICENSEE and its End 
Users and/or consultants are expressly prohibited from using any portion or version of the Licensed 
Material, LICENSEE Software, LICENSEE End User Software, Derivative Source Code and/or Derivative 

Object Code with any other Software or copyrighted work in such a way that any portion or version of said 
Licensed Material, LICENSEE Software, LICENSEE End User Software, Derivative Source Code and/or 
Derivative Object Code 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.  

 
4.3 COGNEX Standard Product Purchase. Any LICENSEE purchase of COGNEX Standard Product(s) 
shall occur pursuant to separate agreement(s) and under prices, schedules, terms and conditions 
mutually agreed upon by the parties hereto. 
 



 

September 7, 2022 v0.1 Page 4 of 7 

5. LICENSED MATERIAL DELIVERY AND INSTALLATION ASSISTANCE  
 
COGNEX shall deliver to LICENSEE one complete copy of the Licensed Material. COGNEX may, at its 

sole discretion, deliver updates of the Licensed Material to LICENSEE at later point(s) in time. Any such 
supplemental deliveries shall be fully governed by the terms of this Agreement.  
 
6. WARRANTY STATEMENT 
 
THE LICENSED MATERIAL IS PROVIDED TO LICENSEE “AS IS” AND COGNEX DISCLAIMS ANY 

AND ALL WARRANTIES WITH RESPECT TO THE LICENSED MATERIAL, WHETHER EXPRESS OR 
IMPLIED, OR ARISING BY CUSTOM OR TRADE USAGE, AND SPECIFICALLY MAKES NO 
WARRANTY OF MERCHANTABILITY, NONINFRINGEMENT OR FITNESS FOR ANY PARTICULAR 
PURPOSE.  
 
7. LIABILITY 

 
LICENSEE AGREES TO ASSUME ALL RISK AND LIABILITY IN CONNECTION WITH LICENSEE’S 
USE, MODIFICATION, PROMOTION, MARKETING, SALE, SUBLICENSE OR DISTRIBUTION OF THE 
LICENSED MATERIAL, DERIVATIVE SOURCE CODE OR DERIVATIVE OBJECT CODE OR THE USE 
OF ANY LICENSEE SOFTWARE OR LICENSEE END USER SOFTWARE. NO INDEMNITY OF ANY 
KIND IS GIVEN BY COGNEX OR OTHERWISE IMPLIED, AND NO LIABILITY IS ASSUMED BY 

COGNEX IN CONNECTION WITH THE DELIVERY OF THE LICENSED MATERIAL OR LICENSEE’S 
USAGE, SUBLICENSE OR DISTRIBUTION OF THE LICENSED MATERIAL, DERIVATIVE SOURCE 
CODE OR DERIVATIVE OBJECT CODE OR THE USE OF ANY LICENSEE SOFTWARE OR 
LICENSEE END USER SOFTWARE. 
 
8. PROTECTION OF LICENSED MATERIAL 

 
8.1 LICENSEE shall hold the Licensed Material strictly confidential and shall utilize it only in accordance 
with the terms of this Agreement. LICENSEE shall limit the use of, and access to, the Licensed Material to 
its employees and/or consultants whose use of or access to the Licensed Material is necessary for 
LICENSEE's business. LICENSEE remains directly liable to COGNEX for any acts or omissions of such 
parties in conflict with the terms of this Agreement. LICENSEE shall not remove any copyright, proprietary 

rights or confidentiality notice included in or affixed to any Licensed Material  and shall reproduce all such 
notices on any copies of Licensed Material which LICENSEE shall make; provided, however, that 
LICENSEE shall not be obligated to reproduce COGNEX's copyright or trademark notice on any 
LICENSEE End User Software.  
 
8.2 LICENSEE may mark with its own copyright notice and register Derivative Source Code or Derivative 

Object Code of the Licensed Material prepared by or for LICENSEE, provided the Licensed Material is 
identified in summary form in any such registration as a pre-existing work of COGNEX. 
 
8.3 LICENSEE shall use reasonable commercial efforts to prevent, prosecute, and enjoin any 
unauthorized copying, distribution, reverse engineering and reverse compiling of the Licensed Material, 
Derivative Source Code or Derivative Object Code through appropriate restrictive contracts entered into 

by its consultants, suppliers and other third parties granted access pursuant to the terms of this 
Agreement, and shall pursue appropriate actions to enforce such protection provisions. 
  
8.4 No press releases or public announcements shall be made concerning the nature or existence of this 
Agreement without the prior approval of both parties, except as may be required by law in the opinion of 
counsel. 

 
8.5 Within five (5) days after any termination of this Agreement in accordance with its terms, LICENSEE 
shall return to COGNEX all materials provided to it by COGNEX hereunder, including, without limitation, 
all Licensed Material and all copies thereof in the possession, custody or control of LICENSEE or its 
consultants and/or suppliers and shall destroy or render unusable all other Licensed Material and copies 
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thereof which for any reason cannot be delivered to COGNEX. In such event, an executive officer of 
LICENSEE shall certify in writing to COGNEX that all Licensed Material has been delivered to COGNEX 
or destroyed and that LICENSEE has discontinued use of the Licensed Material. 

 
9. TERM AND TERMINATION 
 
9.1 The term of this Agreement shall be perpetual and may be terminated only in accordance with the 
terms of this Article 9. 
 

9.2 This Agreement shall terminate automatically if LICENSEE fails to cure any material breach of this 
Agreement within thirty (30) days after written notification by COGNEX that such breach has occurred (or 
immediately in the case of a breach of Article 3, Section 4.2 or Article 8). Such termination shall be 
effective upon the expiration of the cure period without need of intervention of any court. COGNEX further 
reserves any and all rights and remedies available to it at law or in equity or otherwise in connection with 
the enforcement of this Agreement.  

 
9.3 Termination of this Agreement shall not terminate any valid LICENSEE End User Software or 
Derivative Object Code licenses granted to End Users in accordance with this Agreement, provided such 
licenses were valid at the time of their creation and the affected End Users remain in compliance with the 
terms of such licenses. 
 

10. NON-WAIVER AND AMENDMENT 
 
No waiver, alteration, modification, or cancellation of any of the provisions of this Agreement shall be 
binding unless made in writing and signed by both COGNEX and LICENSEE. The failure of either 
COGNEX or LICENSEE at any time or times to require performance of any provision hereof shall in no 
manner affect the right at a later time to enforce such provision.  

 
11. ASSIGNMENT 
 
This Agreement shall be binding upon and inure to the benefit of COGNEX and LICENSEE and their 
respective legal representatives, successors and permitted assigns. Neither party may assign this 
Agreement or any of its rights or obligations hereunder without the prior written consent of the other party 

hereto. Notwithstanding the foregoing, either party may make such assignment to its majority-owned 
subsidiaries or to a corporation directly or indirectly majority owned by the same corporate parent which 
owns, directly or indirectly, a majority interest in the assigning party, provided that any such assignee is 
not a competitor of the non-assigning party. Either party may assign all of its rights and obligations under 
this Agreement in connection with a merger or sale of substantially all of its assets, or that portion of its 
assets to which this Agreement relates. Any assignment in contravention of the foregoing shall be null 

and void.  
 
12. CONFLICT WITH STATUTE OR LAWS 
 
In the event that any provisions contained in this Agreement or any part thereof shall for any reason be 
held invalid, illegal or unenforceable in any respect by a court of competent jurisdiction, to such extent 

such provision shall be deemed null and void and severed from this Agreement, the remainder of this 
Agreement shall not be affected and shall remain in full force and effect.  
 
13. COMPLIANCE WITH LAWS 
 
LICENSEE shall comply with all applicable export control laws, in particular export controls imposed by 

the United States. Without limiting the generality of the foregoing, to the extent that export or re-export is 
permitted under this Agreement, LICENSEE agrees that it shall not export or re-export any Licensed 
Material, Derivative Source Code or Derivative Object Code, or the direct product thereof, to any country 
without first obtaining all necessary and required licenses, consents and approvals. LICENSEE 
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acknowledges that shipments of the Licensed Material or the direct product thereof are subject to the 
export laws of the United States. 
 

14. NO PARTNERSHIP OR AGENCY 
 
LICENSEE agrees that it is an independent contractor and that this Agreement and the relations  between 
COGNEX and LICENSEE hereby established do not constitute a partnership, joint venture, agency or 
contract of employment between them, or any other similar relationship. 
 

15. FORCE MAJEURE 
 
Neither party shall be liable for any delays in the performance of any of its obligations hereunder due to 
causes beyond its reasonable control, including, without limitation, fire, strike, war, riots, acts of any civil 
or military authority, acts of God, judicial action, unavailability or shortages of labor, materials or 
equipment, failure or delays in delivery of vendors and suppliers or delays in transportation. 

 
16. SURVIVAL 
 
The parties agree that any provisions of this Agreement which by their very nature are intended to survive 
termination, shall survive the termination of this Agreement. 
 

 
17. APPLICABLE LAW 
 
This Agreement shall be governed by, and construed and enforced in accordance with, the substantive 
laws of the Commonwealth of Massachusetts, USA without regard to its principles of conflicts of laws or 
the United Nations Convention on the International Sale of Goods.  

 
18. EQUITABLE RELIEF 
 
COGNEX and LICENSEE expressly agree that in the event of the breach or threatened breach hereof, in 
addition to other rights or remedies which they may have at law, in equity or otherwise, each party may 
seek injunctive or other equitable relief compelling compliance with the terms of this Agreement. 

 
19. VERIFICATION AND AUDIT RIGHTS.  
 
Upon request of Cognex, LICENSEE shall 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. 
 
20. ENTIRE AGREEMENT 
 
This Agreement, including all schedules hereto, sets forth the entire agreement and understanding of the 

parties with respect to the subject matter hereof and supersedes all prior oral and written agreements, 
understandings, representations, conditions and all other communications relating thereto. 
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SCHEDULE A 
 

SUBLICENSE TERMS 

 
 
Prior to or upon delivery of any Licensed Material, LICENSEE Software, LICENSEE End User Software, 
Derivative Source Code and/or Derivative Object Code, to the extent permitted under Section 3.1 and 
subject to Sections 3.2 and 4.2, LICENSEE shall enter into a binding agreement with its End Users and/or 
consultants, as applicable, on terms substantially similar to the following (terms only applicable to End-

Users are identified as such): 
 
1.   LICENSEE shall not be required to disclose COGNEX HMI Source Code or Derivative Source 
Code to End User. End User shall not disclose to other persons or permit other persons to have access to 
the LICENSEE End User Software.  
 

2.   The End User shall not modify, enhance or create works derivative of the LICENSEE End User 
Software or Derivative Object Code or decompile, disassemble or otherwise attempt to access the Source 
Code of the LICENSEE End User Software or Derivative Object Code.  
 
3.  COGNEX's liability and warranty shall be limited to the extent provided in this Agreement and 
shall not be expanded or enlarged. 

 
4.  The Licensed Material, LICENSEE Software, LICENSEE End User Software, Derivative Source 
Code and/or Derivative Object Code, as applicable, are confidential and proprietary to LICENSEE and/or 
its licensors and they retain all title, copyrights, patent rights and other proprietary rights to such Licensed 
Material, LICENSEE Software, LICENSEE End User Software, Derivative Source Code and/or Derivative 
Object Code, as applicable, and all copies thereof. 

 
5.  In the event the license to (i) any End User of the LICENSEE End User Software or Derivative 
Object Code, or (ii) any consultant permitted under this Agreement, is terminated for whatever reason or 
expires, the End User or consultant must cease use and return to LICENSEE or destroy the Licensed 
Material, LICENSEE Software, LICENSEE End User Software, Derivative Source Code and/or Derivative 
Object Code, as applicable, and any copies thereof.  

 
6.  The End User and/or consultants shall not export the Licensed Material, LICENSEE Software, 
LICENSEE End User Software, Derivative Source Code and/or Derivative Object Code, as applicable, or 
the direct product thereof, or information about such, without first obtaining the appropriate U.S. or other 
governmental licenses and approvals. 
 

7.  The End User and/or consultants may not combine or otherwise use the Licensed Material, 
LICENSEE Software, LICENSEE End User Software, Derivative Source Code and/or Derivative Object 
Code, as applicable, with any third party hardware or Software (other than that of LICENSEE or 
developed by them for LICENSEE) which is competitive with that of COGNEX, as solely determined by 
COGNEX. 
 

8. End Users and/or consultants are expressly prohibited from using any portion or version of the 
Licensed Material, LICENSEE Software, LICENSEE End User Software, Derivative Source Code and/or 
Derivative Object Code, as applicable, with any other Software or copyrighted work in such a way that 
any portion or version of said Licensed Material, LICENSEE Software, LICENSEE End User Software, 
Derivative Source Code and/or Derivative Object Code 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 
LICENSEE or its licensors to grant any third party any rights or immunities under any intellectual property 
owned by or licensed to LICENSEE.  
 
9. COGNEX shall be a third party beneficiary in any End User or consultant agreement with LICENSEE. 


