COGNEX CORPORATION
Corporate Governance Guidelines
The Board of Directors (the “Board”) of Cognex Corporation (the “Corporation”) has
adopted the following corporate governance guidelines (the “Guidelines”) to assist and guide the
Board in the exercise of its responsibilities. These Guidelines should be interpreted in
accordance with the Corporation’s Articles of Organization, By-laws, charters of the committees
of the Board, any requirements imposed by applicable federal or state law or regulation, and the
rules and regulations of The NASDAQ Stock Market LLC. These Guidelines are subject to
revision and amendment as the Board may find necessary or advisable for the Corporation to
achieve its objectives.
1.

THE ROLE OF THE BOARD
1.1.

2.

The business and affairs of the Corporation are determined under the direction of the
Board of Directors, acting on behalf of the shareholders. The Board has delegated to
the officers of the Corporation the authority and responsibility for managing the
Corporation’s everyday affairs. The Board has an oversight role and is not expected
to perform or duplicate the tasks of the Chief Executive Officer or senior
management.

DIRECTOR QUALIFICATION STANDARDS
2.1.

Director Criteria: The Board shall consider and approve from time to time the
criteria that it deems necessary or advisable for prospective director candidates.
Such criteria will be subject to modification and revision from time to time as the
Board deems necessary or advisable.
The Board has delegated to the Nominating and Corporate Governance Committee
the responsibility for developing and recommending to the Board for its
consideration and approval such criteria for prospective director candidates as the
Nominating and Corporate Governance Committee deems necessary or advisable.
The Nominating and Corporate Governance Committee will recommend to the
Board from time to time such criteria for its consideration and approval.

2.2.

Identifying and Selecting Directors: The Board has delegated to the Nominating
and Corporate Governance Committee the responsibility of identifying suitable
candidates for nomination to the Board (including candidates to fill any vacancies
that may occur) and assessing their qualifications in light of the policies and
principles in these Guidelines and the committee’s charter. The Nominating and
Corporate Governance Committee will recommend prospective director candidates
for the Board’s consideration and review the prospective candidates’ qualifications
with the Board. The Board shall retain the ultimate authority to nominate a
candidate for election by the shareholders as a Director or to fill any vacancy that
may occur.

In identifying prospective director candidates, the Nominating and Corporate
Governance Committee may consider all the facts and circumstances and other
criteria that it deems appropriate. But, foremost in its selection criteria is the
candidate’s anticipated contributions to the Board and its committees. Such
anticipated contributions shall be based on the candidate’s prior, and long-term
successful experience in one or more senior roles in a business, educational or
research institution where such experience is directly relevant to either a then-current
need of the Corporation or one that is anticipated.
In the event that equally-qualified candidates are available, the Committee should
endeavor to include women and individuals from minority groups on the initial list
of director candidates from which new Board nominees are chosen.
Any search firm retained by the Nominating and Corporate Governance Committee
should be asked to abide by the guidelines in this Section 2.2.
Directors are expected to report any changes in their primary business or
professional association, including retirement, to the Chairman of the Board and the
Chairman of the Nominating and Corporate Governance Committee.
2.3.

Independence: The Board shall be comprised of at least a majority of Directors
meeting the independence requirements of The NASDAQ Stock Market LLC.

2.4.

Time Commitment and Limit on Number of Other Boards: Carrying out the
duties and fulfilling the responsibilities of a Director to the Corporation require a
significant commitment of an individual’s time and attention. While service by the
Directors on other boards or the pursuit of other activities is not prohibited, the
Board recognizes that other time commitments can interfere with an individual’s
ability to perform his or her duties effectively. Therefore, when considering director
candidates for nomination, the Nominating and Corporate Governance Committee
will assess whether the performance of any director candidate has been or is likely to
be adversely impacted by other time commitments, including service on other boards
of directors.
Directors must notify the Chairman of the Nominating and Corporate Governance
Committee in advance of accepting a seat on the board of directors of another
business corporation so that the potential for conflicts or other factors compromising
the Director’s ability to perform his or her duties to the Corporation may be fully
assessed. Unless otherwise agreed to by the Nominating and Corporate Governance
Committee, no Board member should hold more than three directorships at public
companies (including such member’s seat on the Board).

2.5.

Term and Age Limits: The Board does not believe that arbitrary limits on the
number of consecutive terms a Director may serve or on the Director’s age are
appropriate in light of the substantial benefits resulting from a sustained focus on the
Corporation’s business, strategy and industry over an extended period of time.

2.6.

Succession: The Nominating and Corporate Governance Committee will be
responsible for developing succession plans for the Board as appropriate in light of
relevant facts and circumstances.

2.7.

Director Resignation Policy: In accordance with the Corporation’s By-laws, in
any election of Directors other than a Contested Election Meeting (as defined in
the By-laws), a Director nominee must receive more votes cast for than against
his election or re-election in order to be elected to the Board. Any nominee for
Director who is an incumbent Director and who does not receive more votes “for”
his re-election than votes cast “against” his re-election (with “abstentions,” “broker
non-votes” and “withheld votes” not counted as a vote “for” or “against” such
nominee’s re-election) shall, promptly following certification of the shareholder
vote, offer his resignation to the Board for consideration.
If an incumbent Director fails to receive the required votes for re-election, the
Nominating and Corporate Governance Committee shall promptly consider his
resignation, and the circumstances that led to such Director’s failure to receive the
required vote for re-election (if known), and make a recommendation to the
Board as to whether or not to accept the resignation. The Board will then
consider such recommendation and will make a final decision on whether or not to
accept such Director’s resignation within 90 days following certification of the
shareholders’ vote.
Thereafter, the Board intends to promptly disclose its decision and an explanation
of the factors it considered in making its decision regarding whether to accept the
Director’s resignation (or the reason(s) for rejecting the resignation, if applicable)
by means of a Current Report on Form 8-K furnished to the Securities and
Exchange Commission.
Any Director whose resignation is considered pursuant to this policy shall not
participate in the deliberations or voting of the Nominating and Corporate
Governance Committee or Board regarding whether to accept such Director’s
resignation. If no member of the Nominating and Corporate Governance
Committee receives the required vote for re-election, then the independent
Directors who did not fail to receive the required vote for re-election shall
appoint a committee amongst themselves to consider the resignations and
recommend to the Board whether to accept them.
If the Board accepts a Director’s resignation, then the Board may fill the resulting
vacancy or decrease the size of the Board pursuant to the By-laws of the
Corporation.

3.

BOARD MEETINGS AND MANAGEMENT INVOLVEMENT
3.1.

Attendance: Directors are expected to meet as frequently as the Board deems
necessary or advisable to discharge their responsibilities. Board members are
expected to make reasonable efforts to attend (whether in person or by remote

communications) both regularly scheduled and special meetings of the Board and to
participate in telephone conference meetings. In the event that Directors cannot
attend at least 75% of those meetings (together with the meetings of committees on
which such Director serves), the Corporation will be required to disclose that fact in
its annual proxy statement. Moreover, attendance rates may be considered by the
Nominating and Corporate Governance Committee in connection with assessments
of Director candidates for nomination for re-election as Directors.

4.

3.2.

Agenda Items: The Chairman of the Board and the Secretary, in consultation with
the Lead Independent Director and other members of the Board, will prepare the
agenda for each meeting and distribute such agenda in advance to the Board. Each
Director may propose the inclusion of items on the agenda for any meeting.

3.3.

Advance Distribution and Review of Materials: Senior management is responsible
for distributing to the Directors information that is important to the Board’s
understanding of the business that will be conducted at a Board or committee
meeting. To the extent practicable, such information should be distributed in writing
or electronically to the Directors in advance of the Board meetings. Directors are
expected to review these materials in advance of the meeting when reasonably
practicable.

3.4.

Annual Meeting of Shareholders: The Board’s policy is that one of the regular
meetings of the Board will be scheduled on the same day as the Corporation’s Annual
Meeting of Shareholders, and all Directors are encouraged to attend the Annual
Meeting of Shareholders.

BOARD STRUCTURE
4.1.

Size of Board: The Board believes that between 6 and 9 members is an appropriate
size for the Corporation’s Board of Directors based on the Corporation’s present
circumstances; however, the Board reserves the right to increase or decrease the size
of the Board, subject to any relevant provisions in the Corporation’s By-laws,
depending on an assessment of the Board’s needs and other relevant circumstances at
any given time.

4.2.

Board Leadership: The Board’s general policy is that the positions of Chairman of
the Board and Chief Executive Officer should be occupied by different individuals.
However, in certain circumstances, the Board may determine that it is in the best
interests of the Corporation for the same person to hold the positions of Chairman and
Chief Executive Officer. The Board also may determine that it is in the best interests
of the Corporation to have an Executive Chairman. In either of such events, the
Board will appoint an independent member of the Board as the Lead Independent
Director. The Lead Independent Director shall preside at all meetings at which the
Chairman is not present, including executive sessions of the independent Directors,
and shall bear such further responsibilities as the Board may designate from time to
time.

5.

4.3.

Committees: The current standing committees of the Board are the Audit Committee,
the Compensation/Stock Option Committee, and the Nominating and Corporate
Governance Committee. Each committee will have a written charter that sets forth
the responsibilities of such committee and the qualifications for committee
membership. The Board may from time to time establish additional committees as
necessary or advisable. The Board is responsible for the appointment of committee
members and committee chairmen.

4.4.

Executive Sessions: The independent Directors will meet regularly in executive
sessions at which only independent Directors are present. Executive sessions will be
chaired by the Corporation’s Lead Independent Director.

DIRECTOR ACCESS TO MANAGEMENT AND INDEPENDENT ADVISORS
5.1.

6.

DIRECTOR COMPENSATION
6.1.

7.

In carrying out its responsibilities, the Board, and each committee thereof, shall have
access to the Corporation’s executive officers. The Board, and each committee
thereof, shall have the authority to request that any officer or employee of the
Corporation, the Corporation’s outside legal counsel, the Corporation’s independent
auditor or any other professional retained by the Corporation to render advice to the
Corporation, attend a meeting of the Board, or a meeting of such committee. The
Board, and each committee thereof, shall be entitled to rely on advice and information
that it receives in its discussions and communications with management and such
experts, advisors and professionals with whom the Board, or any such committee,
may consult. The Board, and each of the committees of the Board, to the extent so
authorized by a Board-approved charter or otherwise required by applicable law or
rules of the applicable national stock exchange, shall also have the authority to
engage legal, accounting or other advisors, at reasonable rates, to provide it with
advice and information in connection with carrying out its responsibilities.
Notwithstanding the foregoing, prior to any committee of the Board engaging such
advisor for any amount in excess of $10,000, it shall first obtain permission from the
Board to do so.

The form and amount of Director compensation will be reviewed periodically, but at
least annually, by the Compensation/Stock Option Committee, which will make
recommendations to the Board based on such review. The Board will retain the
ultimate authority to determine the form and amount of Director compensation.

DIRECTOR ORIENTATION AND CONTINUING EDUCATION
7.1.

The Nominating and Corporate Governance Committee, along with management, will
be responsible for organizing Director orientation programs and Director continuing
education to assist Directors in discharging their duties.

7.2.

The orientation program will include presentations by senior management designed to
familiarize new Directors with the Corporation, including, as appropriate, its
businesses, strategies, key policies and practices, principal officers and management

structure, auditing and compliance processes, and code of business conduct and
ethics.
7.3.

8.

MANAGEMENT SUCCESSION
8.1.

9.

10.

The continuing education program will include internally-developed materials and/or
briefing sessions on topics designed to assist continuing Directors in discharging their
duties.

The Chief Executive Officer reviews succession planning and management
development with the Board on an annual basis.

PERFORMANCE EVALUATION OF THE BOARD AND COMMITTEES
9.1.

The Board will conduct a self-evaluation for the purpose of determining whether it
and its committees are functioning effectively.

9.2.

The Nominating and Corporate Governance Committee will be responsible for
overseeing the evaluation process.

MISCELLANEOUS
10.1. The executive officers of the Corporation are responsible for communications on
behalf of the Corporation with the press, media and other outside parties. However, at
the request of the executive officers, individual Board Members may communicate
with outside parties on behalf of the Corporation.
10.2. These Guidelines are not intended to modify, extinguish or in any other manner limit
the indemnification, exculpation and similar rights available to the Directors of the
Corporation under applicable law and/or the Corporation’s Articles of Organization
and/or its By-laws.
10.3. Although these Guidelines have been approved by the Board, it is expected that these
Guidelines will evolve over time as customary practice and legal requirements
change. In particular, guidelines that encompass legal, regulatory or exchange
requirements as they currently exist will be deemed to be modified as and to the
extent such legal, regulatory or exchange requirements are modified. In addition, the
Guidelines may also be amended by the Board at any time as it deems appropriate.

ADOPTED: July 21, 2009 (amended and restated as of July 27, 2017)

