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Master Software License Agreement 
                             Semiconductor Test Group 

 June 30th 2023 

 

ALL SOFTWARE PROVIDED BY XCERRA 
CORPORATION (“XCERRA”), A SUBSIDIARY OF COHU, 
INC.,  INCLUDING, WITHOUT LIMITATION, ALL 
SOFTWARE INSTALLED ON EQUIPMENT RECEIVED 
FROM XCERRA AND ALL SOFTWARE PROVIDED IN 
MACHINE-READABLE FORMAT, REGARDLESS OF 
MEDIUM (COLLECTIVELY, THE “SOFTWARE”), IS 
PROVIDED SUBJECT TO AND, IN PART, IN 
EXCHANGE FOR YOUR AGREEMENT TO ABIDE BY 
THE TERMS AND CONDITIONS OF THIS LICENSE 
AGREEMENT (THIS “AGREEMENT”).  BY RETAINING 
ANY SOFTWARE OBTAINED FROM XCERRA FOR 
MORE THAN THIRTY (30) DAYS OR BY ACTIVATING 
AND USING THE SOFTWARE IN ANY MANNER, YOU 
ARE ACCEPTING AND AGREEING TO THE TERMS OF 
THIS AGREEMENT.  IF YOU DO NOT AGREE OR 
ACCEPT THESE TERMS, YOU MUST RETURN THE 
SOFTWARE AND ALL ACCOMPANYING 
DOCUMENTATION TO XCERRA NO LATER THAN 
THREE DAYS AFTER FIRST USING THE SOFTWARE 
OR 30 DAYS AFTER RECEIVING THE SOFTWARE, 

WHICHEVER COMES FIRST.   

DEFINITIONS  
Xcerra Corporation is a Massachusetts corporation and a 
subsidiary of Cohu, Inc..  All references to Xcerra are 
references to Cohu, Inc. and all of its subsidiaries and 
affiliates.  "Customer" or “you” means the user of and, if 
applicable, the person or organization purchasing any 
Software from Xcerra.  "Software" means the Software 
product, in object or source code (as delivered to the 
Customer), and any documentation or other 
accompanying materials provided to Customer, in 
whatever format delivered or made available to Customer, 
including Software made available for download, recorded 
on electronic media, or installed on Equipment provided by 
Xcerra.  "Designated Machine" is the machine identified in 
Xcerra's quotation or invoice, or the machine on which the 
Software is installed when delivered to Customer.  
“License Key” means a code obtained from Xcerra that 
allows a user to activate and operate Software.  
“Equipment” means any semiconductor test platform or 
other machinery, equipment, or tools provided by Xcerra 
to Customer.   

LICENSE GRANT 
Subject to the terms of this Agreement, Xcerra hereby 
grants to Customer a nonexclusive, non-transferable, and 

non-sub-licensable license to use the Software solely for 
the purposes of configuring, operating, maintaining, 
testing, and interfacing with Equipment obtained by 
Customer from Xcerra.  This license also allows customer 
to customize and modify any Software delivered or made 
available to Customer in source code format, but solely for 
the limited purposes of configuring, operating, maintaining, 
testing, and interfacing with Equipment obtained by 
Customer from Xcerra.  For Software that is pre-installed 
on Equipment delivered to Customer, this license allows 
Customer to use the Software (a) solely on the single 
Designated Machine or; (b) if no machine is so identified, 
on the machine with which the Software is first used or; (c) 
on a replacement Designated Machine upon notice to 
Xcerra of such replacement or; (d) on a single backup 
machine whenever the Designated Machine is temporarily 
inoperative or unavailable.  For Software delivered or 
made available to Customer in machine readable format, 
this license allows Customer to use the Software on 
Customer’s internal network only, subject to the following 
limitations:  (a) if Customer purchased a limited number of 
seats of the Software, Customer may install and use only 
the number of seats of Software purchased; (b) if 
Customer purchased a floating license, Customer may 
allow only the number of users for which a license was 
purchased to use the Software at any given time; and (c) if 
Customer purchased a license key, Customer may use 
that key to activate one seat of the Software only.  License 
keys are purchased subject to a defined duration and 
expiry date, where continued use of the license keys may 
require a renewal fee. Subject to these restrictions on 
Customer’s use of the Software, Customer may make a 
reasonable number of copies of the Software (a) to 
support the authorized use of the Software and (b) for 
backup, disaster recovery, or archival purposes, provided 
that all copies shall include all copyright notices and 
restrictive rights legends appearing in or on the original 

Software as received from Xcerra.   

EXCEPT AS EXPRESSLY AUTHORIZED ABOVE, 
WITHOUT XCERRA’S EXPRESS WRITTEN CONSENT, 
CUSTOMER SHALL NOT AND SHALL NOT ALLOW ANY 
THIRD PARTY TO: (a) use the Software; (b) copy, modify, 
or create any derivative work based on the Software; (c) 
rent, lease, distribute, sell, or sublicense the Software; or 
(d) reverse engineer, decompile, or disassemble all or any 
part of the Software for any purpose.  CUSTOMER HAS 
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NO RIGHT TO RECEIVE SOURCE CODE, except as 
provided to Customer by Xcerra.  

ANY UNAUTHORIZED TRANSFER OF THE SOFTWARE 
OR ANY COPY, MODIFICATION OR MERGED 
PORTION THEREOF SHALL IMMEDIATELY AND 
AUTOMATICALLY TERMINATE THE LICENSE 
GRANTED HEREIN. 

OWNERSHIP 
As between the parties, Xcerra retains title to and 
ownership of all proprietary rights with respect to the 
Software and all copies and portions thereof.  The 
Software is protected by copyright, trademark and trade 
secret laws and international treaty provisions.  This 
Software is licensed and not sold.  Any portion of the 
Software modified by Customer or merged with another 
program shall be owned by Xcerra and remain subject to 
the terms and conditions of the Agreement.  To the extent 
Xcerra does not obtain ownership of modifications or 
mergers created by Customer, Customer grants Xcerra a 
perpetual, non-exclusive, royalty-free license to use, 
modify, sell, sub-license and create derivative works 
based on those modifications or mergers. 

PROPRIETARY INFORMATION 
Customer agrees that the Software, including the specific 
design and structure thereof, documentation in printed and 
electronic forms, and any other confidential business, 
technical or financial information disclosed to Customer 
("Proprietary Information") constitute trade secrets, 
proprietary information and/or copyrighted material of 
Xcerra.  Customer agrees not to use (except as allowed 
hereunder) disclose, provide, or otherwise make available 
such Proprietary Information in any form to any third party 
without the prior consent of Xcerra.  Customer agrees to 
implement reasonable security measures to protect such 
Proprietary Information. 

UPGRADES 
From time to time Xcerra may release upgrades to the 
Software in the form of new versions, patches, bug fixes, 
or other improvements to the Software.  If Customer 
purchases, receives or downloads an upgrade, this 
Agreement will automatically be extended to include both 
the original version of the Software and the upgrade. 

TERM 
This Agreement is effective until terminated.  Customer 
may terminate this Agreement at any time upon written 
notice to Xcerra.  Xcerra or any third party from whom 
Xcerra may have obtained a respective licensing right may 
immediately terminate this Agreement if Customer fails to 
comply with any material term or condition of this 
Agreement and all related agreements.  Upon termination 
of this Agreement, Customer shall immediately 
discontinue all use of the Software and either return to 
Xcerra or destroy the Software, all associated 
documentation, and all Proprietary Information, together 
with all copies thereof in any form, and provide to Xcerra 
written certification of its compliance with this Section.   

LIMITED WARRANTY 
Xcerra warrants that the Software will, for a period of one 
year after Customer’s initial receipt of the Software, 
operate in conformance with any specifications set forth in 
Xcerra's published software product description or 
published technical manuals, provided the Software is 
properly installed by Customer or Xcerra on a system or 
other platform specified by Xcerra and which meets 
Xcerra's standard applicable hardware, software and 
diagnostic specifications. 

During the warranty period, Xcerra will take steps at its 
own expense to bring into conformance any non-
conforming portion of the Software identified by Customer 
if it is established by Xcerra that the cause of the non-
conformity lies in the Software.  During the warranty 
period, Xcerra will make available to Customer without 
additional charge, such updates to the original Software as 
may be made generally available.  

In order to obtain service under this warranty, Customer 
must notify Xcerra in writing before the expiration of the 
warranty period of a defect that causes the Software not to 
operate in conformance with Xcerra’s published 
specifications, and make suitable arrangements for Xcerra 
to provide warranty service in accordance with any 
instructions received from Xcerra.  If Xcerra is unable, 
within 30 days or some reasonable longer period of time, if 
30 days is unreasonable, in Xcerra’s determination, after 
receipt of such notice, to correct a defect, Customer may 
terminate the license granted for the Software herein, and 

return the Software and any associated material to Xcerra. 

This warranty shall not apply to any Software that has 
been altered or modified except as authorized by Xcerra.  
Xcerra shall not be obligated to furnish service under this 
warranty if (a) the Software has been used in an operating 
environment other than that specified, (b) the Software 
has been used in a manner inconsistent with the user's 
manual or other documentation, (c) Xcerra has not been 
notified of the alleged error or malfunction within the 
warranty period specified above, or (d) the Software has 
been integrated with other software if the result of such 
integration increases the time or difficulty of analyzing or 
servicing the Software or the problems ascribed to the 
Software. 

THIS WARRANTY IS GIVEN BY XCERRA IN LIEU OF, 
AND XCERRA AND ITS VENDORS DISCLAIM, ALL 
OTHER WARRANTIES, EXPRESS OR IMPLIED, 
INCLUDING THOSE OF MERCHANTABILITY AND 
FITNESS FOR A PARTICULAR PURPOSE.  XCERRA 
DOES NOT WARRANT THAT OPERATION OF THE 
SOFTWARE WILL BE UNINTERRUPTED OR ERROR-
FREE OR THAT ALL ERRORS WILL BE CORRECTED, 
THAT THE SOFTWARE IS SUITABLE FOR ANY 
PARTICULAR USE, OR THAT ANY CONTENT OR 
INFORMATION MADE ACCESSIBLE BY THE 
SOFTWARE IS ACCURATE.  XCERRA’S 
RESPONSIBILITY TO PROVIDE REMEDIAL SERVICE 
OR REPLACE DEFECTIVE MEDIA IS THE SOLE AND 
EXCLUSIVE REMEDY PROVIDED TO CUSTOMER FOR 
BREACH OF THIS WARRANTY.  ANY LIABILITY OF 
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XCERRA WITH RESPECT TO THE SOFTWARE OR THE 
PERFORMANCE THEREOF UNDER ANY WARRANTY, 
NEGLIGENCE, STRICT LIABILITY OR OTHER THEORY 
WILL BE LIMITED EXCLUSIVELY TO REPAIR OR 
REPLACEMENT OF THE SOFTWARE, OR THE 
REFUND OF ANY LICENSE FEE PAID BY CUSTOMER, 
AT XCERRA’S OPTION.  

IN NO EVENT SHALL XCERRA OR OTHERS FROM 
WHOM XCERRA HAS OBTAINED A LICENSING RIGHT 
BE LIABLE FOR ANY INDIRECT, SPECIAL, 
INCIDENTAL, OR CONSEQUENTIAL DAMAGES 
INCLUDING, WITHOUT LIMITATION, LOST PROFITS 
OR LOSS OR DAMAGE TO DATA, EVEN IF XCERRA 
OR SUCH OTHERS HAS ADVANCE NOTICE OF THE 
POSSIBILITY OF SUCH DAMAGES.  IN NO EVENT 
WILL XCERRA’S LIABILITY ARISING OUT OF OR 
RELATING IN ANY WAY TO THIS AGREEMENT, 
REGARDLESS OF THE NATURE OR THEORY OF 
LIABILITY, EXCEED THE AMOUNT PAID BY 
CUSTOMER FOR THE SOFTWARE. 

THIRD-PARTY SOFTWARE AND DISCLAIMER 
The Software may contain software products licensed by 
Xcerra from third parties and sublicensed to Customer 
(“Third-Party Software Products”).  In addition to the terms 
of this Agreement, your use of any Third-Party Software 
Product is governed by the sublicense agreement specific 
to that product, which is incorporated here by reference as 
if set out in full.  In the event of any conflict between the 
terms of this Agreement and the terms of the incorporated 
sublicense agreement, the terms of the incorporated 
sublicense shall apply with respect to the third-party 
software at issue.  Except as expressly provided in this 
Agreement or any applicable sub-license agreement, the 
third parties from whom Xcerra may have obtained a 
licensing right with respect to Third-Party Software 
Products incorporated in the Software do not warrant the 
Software or any part of it, do not assume any liability with 
respect to its use, and do not undertake to furnish any 
support or information relating thereto. 

TAXES 
Customer shall pay when due all property taxes that may 
now or hereafter be imposed, levied, or assessed with 
respect to the possession or use of the Software or this 
license by Customer and shall file all reports required in 

connection with such taxes. 

EXPORT 
Customer agrees to comply with all applicable export laws 
and restrictions and regulations if it exports or re-exports 
any Software, derivatives or copies thereof, or any product 
accompanying the Software. 

GENERAL 
This Agreement contains the entire agreement between 
the parties with respect to the subject matter.  Any 
modifications of this Agreement must be in writing and 
signed by Xcerra.  Neither this Agreement nor the license 
rights granted by and through this Agreement are 
assignable or transferable by Customer without the prior 

written consent of Xcerra.  This Agreement shall be 
governed by the laws of the Commonwealth of 
Massachusetts (excluding its conflicts of laws principles 
and excluding the United Nations Convention on Contracts 
for the International Sale of Goods).  The parties agree 
that the jurisdiction and venue of any action with respect to 
the transactions contemplated herein shall be the state or 
federal courts in Boston, Massachusetts, and each of the 
parties hereby submits itself to the exclusive jurisdiction 
and venue of such courts for the purpose of any such 
action.  In any action to enforce this Agreement, the 
prevailing party will be entitled to recover all of its costs 
and expenses, including its reasonable attorney's fees.  To 
the extent EC law is applicable, the restriction on reverse 
engineering is limited to prohibit such activity to the 
maximum extent without violating the EC Directive on the 
legal protection on computer programs.  If any of this 
Agreement is found to be void or unenforceable, the 
remaining provisions of this Agreement shall remain in full 
force and effect. 

For More Information 
For more information on the topics discussed in this 
document, please contact: 

 
Xcerra Corporation 
825 University Ave. | Norwood, MA 02062 
Tel: +1-781-461-1000 
www.cohu.com 
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