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以下购买条款和条件(“条款和条件”)是相关康耐视订单或工作说明(“订单”)的组成部分：
The following terms and conditions of purchase (these “Terms and Conditions”) are an integral part of the associated Cognex order or statement of work (this “Order”): 
1. 签约方。所有提及“卖方”之处，系指本订单下的供应商或卖方。所有提及“买方”或“康耐视”之处，系指 Cognex Corporation, Cognex Ireland Ltd., Cognex Singapore Manufacturing Pte. Ltd., Moritex Corporation, 茉丽特科技（深圳）有限公司   .或订单中指定的其他康耐视实体(如适用)。
PARTIES. All references to “Seller” refer to the vendor or seller under this Order. All references to “Buyer” or “Cognex” refer to Cognex Corporation, Cognex Ireland Ltd., Cognex Singapore Manufacturing Pte. Ltd., Moritex Corporation, Moritex Technologies (Shenzhen) Co., Ltd., or such other Cognex entity as specified in the Order, as applicable.
2. [bookmark: _Ref167372245]接受。卖方同意提供本订单中指定的产品、货物、材料(“货物”)、提供服务(“服务”)或交付软件及任何相关文件(无论是作为货物的一部分、与服务相关，或是单独提供，包括软件即服务)(“软件”)，或其对此类软件、货物或服务的全部或部分提供，应构成卖方对本条款和条件的接受和认可。除非另有说明，所有提及“产品”之处，均指货物、服务和软件。买方未以书面形式明确同意的任何价格或交付条款，不对买方构成约束。卖方提出的任何与本条款和条件不一致的或补充性的条款或条件均为无效，除非买方以书面形式明确表示接受。本协议的修订或补充，须为书面形式并经买方签字后生效。本条款和条件及其书面修改或补充、买方以书面形式接受的关于价格和交付的任何采购订单条款、买方以书面形式接受的任何描述本条款项下所提供服务的工作声明，以及双方之间签署的任何纳入本条款和条件的协议，构成双方之间的完整协议。双方在本条款项下的权利系对其在法律或衡平法上的权利和补救措施的补充。买方未行使其享有的任何权利，并不构成对该等权利的放弃。
ACCEPTANCE. Agreement by Seller to furnish the products, goods, materials (“Goods”), provide the services (“Services”), or deliver the software and any related documentation (whether as part of the Goods, in connection with the Services, or on a standalone basis, including software-as-a-service) (“Software”) named on this Order or its furnishing of such Software, Goods or Services, in whole or in part, shall constitute acceptance by Seller of these Terms and Conditions. All references to “Products” refer to Goods, Services and Software, unless otherwise indicated herein. Buyer will not be bound by any prices or delivery terms to which it has not specifically agreed to in writing. Any terms or conditions proposed by Seller inconsistent with or in addition to these Terms and Conditions shall be void and of no effect unless specifically agreed to by Buyer in writing. Modifications or additions hereto must also be made in writing and signed by Buyer to be effective. These Terms and Conditions, together with any such signed modifications or additions, any purchase order terms relating to price and delivery that are accepted in writing by Buyer, any statement of work describing Services to be performed hereunder that is accepted in writing by Buyer, and any signed agreement between the parties incorporating these Terms and Conditions, shall constitute the entire agreement between the parties. The rights of both parties hereunder shall be in addition to their rights and remedies at law or equity. Failure of Buyer to enforce any of its rights shall not constitute a waiver of such rights. 
3. 运输和交付条款。除非另行约定运输费用和风险由买方承担，否则当费率取决于放行、申报或商定的估价时，提单将注明以可适用的承运人关税中提供的最低费率或评级的特定最大值放货。当适用的关税要求在提单上申报运输货物的实际价值时，必须显示运输货物的实际价值。对于所有其他运输货物，不要投保，也不要进行价值申报。除非买方另有指示，在一天内从一个地点发货至另一地点的所有物品必须合并在一份提单上。除非买方明确书面同意，不得对包装、装箱、运输或搬运收取任何费用。除非买方另行书面同意，否则交货条件为DDP(2020 年国际贸易术语解释通则) 至指定目的地。
SHIPPING AND DELIVERY TERMS. Unless otherwise specified for shipment at Buyer’s cost and risk, when rates are based on released, declared or agreed valuation, the bill of lading will be annotated to show that the shipment is released at the specific maximum value which applies to the lowest rate or rating provided in applicable carriers tariffs. When applicable tariffs require that the actual value of the shipment be declared on the bill of lading, the actual value of the shipment must be shown. On all other shipments, do not insure and do not declare any value. All items shipped in one day from and to a single location must be consolidated on one bill of lading, unless otherwise directed by Buyer. No charges will be allowed for packing, crating, freight or cartage unless specifically agreed to in writing by Buyer. Unless otherwise agreed to in writing by Buyer, delivery terms are DDP (Incoterms 2020) to the agreed place of destination.
4. 交付时间、运输和劳资纠纷通知。对于本订单而言，时间至关重要，买方的任何行为(包括但不限于修改本订单或接受延迟交付货物或提供服务)，均不构成对本条款的放弃。卖方应根据本订单要求并按照订单规定的日期或时间表向买方提供服务和软件。对于超出买方订单数量的或提前交付的货物，或将预付款的支付时间延迟到预定交付日期的货物，买方有权拒绝或退回，相关风险和费用由卖方承担。若发生任何可能延迟或威胁本订单如期履行的实际或潜在劳资纠纷，卖方应立即通知买方。 
DELIVERY SCHEDULE, SHIPMENTS AND NOTICE OF LABOR DISPUTES. Time is and shall remain of the essence with respect to this Order, and no acts of Buyer, including without limitation modifications of this Order or acceptance of later deliveries or provision of Services, shall constitute waiver of this provision. Seller shall provide the Services and Software to Buyer as described and in accordance with the dates or schedule set forth on this Order. Buyer also reserves the right to refuse or return at Seller’s risk and expense shipments made in excess of Buyer’s Order or in advance of required schedules, or to defer payment on advance deliveries until scheduled delivery dates. Seller shall notify Buyer immediately of any actual or potential labor dispute which is delaying or threatens to delay the timely performance of this Order. 
5. 付款条件。在任何情况下，本订单的付款不得早于以下时间： (i) 买方确认卖方提供了服务，(ii) 买方收到货物，或 (iii) 买方收到或确认软件可使用。买方无义务根据任何自动续约条款支付任何费用，也不对任何产品承担任何责任，除非买方书面同意该等续约条款。除非本订单另有规定，买方应在收到无争议发票后的九十(90) 日内付款。买方可以善意地扣留有争议的款项。所有发票均应寄至本订单上的汇款地址。除非本订单另有规定，否则卖方应向买方开具发票：(a) 每月结算前一个月的时间和材料服务费用;和 (b) 如本订单所示的固定价格服务。与卖方履行本协议相关的所有关税、税款、许可证、征税和费用，包括进口税(适用时)，均由卖方承担。无论本条款中有无相反约定，买方必须在货物付运、服务完成或软件交付之日(如适用)后的一百二十(120) 日内收到所有发票。买方可以拒绝支付在前述一百二十(120) 日期限届满后收到的发票。
PAYMENT TERMS. In no event will payment for this Order become due prior to (i) Buyer confirming proof of Seller’s performance of the Services, (ii) Buyer’s receipt of the Goods, or (iii) Buyer’s receipt or confirmed availability to use the Software. Buyer is not required to make any payment and has no liability for any Products based on any automatic renewal terms unless such renewal is agreed upon in writing. Except as otherwise set forth in this Order, payment shall be made next 90 days of Buyer’s receipt of an undisputed invoice. Buyer may withhold payment for amounts disputed in good faith. All invoices shall be sent to the remit address on this Order. Except as otherwise set forth in this Order, Seller shall issue invoices to Buyer: (a) monthly in arrears for its fees for the immediately preceding month for time and materials Services; and (b) as indicated in this Order for fixed price Services. All duties, taxes, licenses, levies and fees, including customs, where applicable, in connection with Seller’s performance hereunder are Seller’s responsibility. Notwithstanding anything herein to the contrary, all invoices must be received by Buyer within 120 days of shipment of Goods, completion of the Services, or the delivery date of the Software, as applicable. Buyer may refuse payment on any invoices received after such a 120-day period. 
6. 终止。当买方有意愿时或卖方未履行本条款项下的任何重大义务时，买方可以随时发出书面通知终止全部或部分订单。若买方因卖方违约而提出终止，买方将保留本条款项下、法律或衡平法上的所有补救措施。任何一方资不抵债或被宣告破产、提交自愿破产申请或为债权人利益进行转让，均属严重违反本协议。在任何终止情形下，卖方均无权获得预期利润，或获得特殊、间接的损害赔偿。
[bookmark: OLE_LINK1]TERMINATION. Buyer may, at any time by notice in writing, terminate this Order in whole or in part for Buyer’s convenience or for Seller’s default in any of its material obligations hereunder. In the event of Buyer’s termination for Seller default Buyer further reserves all remedies available to it hereunder, at law or in equity. The insolvency or adjudication of bankruptcy of, or the filing of a voluntary petition of bankruptcy or the making of an assignment for the benefit of creditors by either party shall be a material breach hereof. In no event under any termination shall Seller be entitled to anticipatory profits, or to special, indirect or consequential damages. 
7. [bookmark: _Ref167372265]终止的效力。 若买方自愿终止合同，买方应就卖方已完成的所有服务、所有货物和半成品支付费用，前提是卖方能证明： (i) 仅适用于本订单，并且 (ii) 不可分配给其他客户，并且条件是卖方已向买方交付任何该等货物和半成品。订单到期或因任何原因终止后，卖方应：(a) 将自己(或他人以其名义)在提供服务过程中准备的或与任何交付物相关的所有文件、工作成果和其他材料(无论是否完整)交付给买方，(b) 将其占有或控制的所有买方财产、设备或材料退还给买方， (c) 移走位于买方所在地的任何卖方拥有的财产、设备或材料，以及 (d)  按比例返还买方为任何尚未提供的服务或软件以及尚未交付的货物或交付物而预先支付的费用和开支。若卖方违约或可能无法履行本订单，卖方应根据买方的要求，向买方交付为履行订单而获取的原材料和半成品，便于买方自行完工。买方可以选择从价格中扣除完工成本，也可以向卖方支付该等原材料和半成品的成本，作为替代方案。
EFFECT OF TERMINATION. In the event that Buyer terminates for its convenience, Buyer shall pay Seller for all completed Services performed, and for the cost of all Goods and work-in-process Goods, to the extent documented by Seller as (i) exclusively applying to this Order and (ii) not allocable to another customer, and subject to Seller’s delivery of any such Goods and work-in-process Goods to Buyer. Upon expiration or termination of this Order for any reason, Seller shall: (a) deliver to Buyer all documents, work product, and other materials, whether or not complete, prepared by or on behalf of Seller in the course of performing the Services or relating to any Deliverables, (b) return to Buyer all Buyer-owned property, equipment, or materials in its possession or control, (c) remove any Seller-owned property, equipment, or materials located at Buyer's locations, and (d) on a pro rata basis, repay all fees and expenses paid in advance for any Services or Software not performed, and any Goods or Deliverables not delivered. In the event of Seller’s default or potential inability to perform this Order, Seller shall upon demand by Buyer, deliver to Buyer the raw materials and work-in-process Products acquired to perform under this Order, and Buyer may then complete the work, deducting the cost of such completion from the price, or in the alternative pay to Seller the cost of such raw materials and work-in-process Products, at Buyer’s option.
8. [bookmark: _Ref189736253]买方的财产。买方提供的所有规格、图纸、文档、软件、数据库、工具、测试设备、夹具、模具、固定装置、材料或其他物品(“买方财产”)，由买方直接付款购买或向卖方支付采购成本，应由买方独家拥有。买方有权对它们进行回收，而无需向卖方承担任何形式的损害赔偿责任。卖方授权买方对外提交不含卖方签名的所有适当的文件(包括 UCC 财务报表)以确认买方对买方财产的权利。卖方不得出售、质押、转让或从卖方的工作场所移走任何买方财产。未经买方书面同意，卖方不得处置该等物品。除非买方另行书面同意，所有买方财产仅能用于履行订单项下的工作任务。卖方应将所有此类物品醒目地标示为买方财产，还应为此类物品标上相应的编号。卖方应对其保管或控制下发生的买方财产所有损失或损坏负责(正常损耗除外)，直至买方财产被送还至买方场所。本第 8条在产品交付和付款后继续有效，并在所有买方财产交付给买方或根据买方的书面指示被处置之前保持完全有效。卖方自行承担使用买方财产时的风险。卖方应(不受时间限制地)赔偿并使买方免受可能针对上述财产提出的索赔，包括但不限于因机械设备留置权或根据《工人赔偿或职业病法》提起的索赔，并使买方免受因买方财产引起或与之相关的所有人身或财产损害索赔，除非这些索赔完全由买方疏忽直接造成。
BUYER’S PROPERTY. Any and all specifications, drawings, documents, software, databases, tooling, test equipment, jigs, dies, fixtures, materials or other items which are supplied by Buyer, are directly paid for by Buyer or for which Buyer reimburses Seller (“Buyer’s Property”) shall be and remain exclusively owned by Buyer and Buyer shall have the right to repossess them without being liable to Seller for damages of any sort. Seller authorizes Buyer to file any and all appropriate documentation (including UCC financing statements) without Seller’s signature to acknowledge Buyer’s rights to Buyer’s Property. Seller will not sell, pledge, transfer or remove any Buyer’s Property from Seller’s worksite, and Seller shall not dispose of any such items without Buyer’s written consent. All such Buyer’s Property shall be used only in the performance of work under this Order unless Buyer otherwise consents in writing. Seller shall prominently mark all such items as the property of Buyer. Seller shall also mark such items with the corresponding drawing number. Seller shall be responsible for any and all loss of or damage to Buyer’s Property within Seller’s custody or control, normal wear and tear excepted, until return delivery to Buyer’s premises is complete. The provisions of this Section 8 shall survive delivery of and payment for the Products, and remain in full force until all said Buyer’s Property is delivered to Buyer or otherwise disposed of in accordance with Buyer’s written instructions. Seller uses Buyer’s Property at its own risk and Seller shall without limitation as to time indemnify and save Buyer harmless from all claims which may be asserted against said property, including without limitation mechanic’s lien or claims arising under Workmen’s Compensation or Occupational Disease laws, and from all claims for injury to persons or property arising out of or related to such Buyer’s Property, unless such are caused solely and directly by Buyer’s negligence. 
9. [bookmark: _Ref169621452][bookmark: _Ref168321546][bookmark: _Ref169598936][bookmark: _Ref189736263][bookmark: _Hlk202210825]买方规格和卖方保证。 未经买方书面同意，卖方不得将按照买方的规格和图纸制造的货物、提供的服务以及许可或销售的软件，提供或报价给其他人或其他企业。若规格、图纸、样品、指定类型零件号或产品说明之间存在冲突，规格优先于图纸，图纸优先于样品(无论是否经买方批准)，样品优先于指定类型零件号或产品说明。若订单中的规格、图纸或其他要求表述不清晰，卖方必须在继续操作之前咨询买方，以买方的书面解释为准。卖方应实施并维持必要的质量保证标准，向买方提供符合规格要求、本第 9条之保证义务并满足《买方质量协议》(参见 www.cognex.com/supplier ，“质量协议”，如适用)所规定标准的产品。卖方保证根据本订单交付的货物、提供的服务和交付的软件：(i) 在工艺、材料和设计方面无缺陷，(ii) 不存在任何留置权、担保权益或其他针对所有权的不利主张，(iii) 在所有方面符合买方的规格、图纸和/或样品或卖方公布或记录的规格(如适用)，且令买方合理满意，(iv)是全新的且不含任何使用过或翻新的部件(除非规格中另行同意使用)，(v)卖方在本条款项下提供的任何软件、交付物或其他知识产权，若非根据买方提供的规格创造的，不会侵犯任何第三方的任何知识产权，(vi) 不含任何病毒或其他恶意代码，(vii) 遵守任何适用的开源软件许可条款规定的所有义务、条款和条件，并且不会因买方行为而产生向开源社区披露或发布的义务，(viii) 由具备所需技能、经验、执照和资格的人员提供，并且 (ix) 根据公认的类似货物行业标准，以及时、熟练和专业的方式提供。这些保证在买方接受并付款后的两 (2) 年内持续有效。卖方应赔偿并使买方免于遭受因卖方违反这些保证而产生的任何损失、损害或费用。本第9条规定的保证义务，应作为卖方对其产品具有适销性和特定用途适用性之保证的补充。若发生不遵守本第9条所规定保证义务的情况，卖方同意，由买方自主选择(如适用)：(1) 更换货物并将其发还给买方或其指定方，预付运费，(2) 补救或重新提供适用的服务，(3) 修理或更换软件，或 (4) 按照该等产品的购买价格向买方退款。若货物的某一单元模块出现故障，买方应通知卖方并请求授权退货。之后，买方或其指定人员应将发生故障的单元模块及一份故障报告一起退还至卖方维修中心，预付运费。买方可自行选择在卖方交付前后对货物和工艺进行全部检验或仅抽检样品。买方可自行选择要求卖方更换任何被拒收的不合格货物，或保留并重新加工任何该等不合格货物。若买方的抽检计划显示某批次的拒收率大于 1%(或买卖双方书面商定的更大或更小百分比)，则买方保留对整批货物进行 100% 检验或全盘拒收的权利。买方因此产生的任何返工、检验、运输、重新包装和/或重新检验的费用，应由卖方承担。
[bookmark: _Hlk189048818][bookmark: _Hlk189048789]BUYER’S SPECIFICATIONS AND SELLER’S WARRANTY. Goods made, Services conducted, and Software licensed or sold in accordance with Buyer’s specifications and drawings shall not be furnished or quoted to any other person or concern without Buyer’s written consent. In the event of conflict between specifications, drawings, samples, designated type part number or catalog description, the specifications shall govern over drawings, drawings over samples, whether or not approved by Buyer, and samples over designated type part number or catalog description. In cases of ambiguity in the specifications, drawings or other requirements of this Order, Seller must, before proceeding, consult Buyer, whose written interpretation shall be final. Seller shall implement and maintain such quality assurance standards as are necessary to provide to Buyer Products that conform to any specifications, the warranty described in this Section 9, and meet all standards set forth in Buyer’s Quality Agreement, available at www.cognex.com/supplier  (the “Quality Agreement”), if applicable. Seller warrants the Goods delivered, Services rendered and Software delivered under this Order to be (i) free from defects in workmanship, materials, and design, (ii) free and clear of any lien, security interest, or other adverse claim against title, (iii) in accordance with Buyer’s specifications, drawings, and/or samples in all respects or Seller’s published or documented specifications, as applicable, and to Buyer’s reasonable satisfaction, (iv) new and free from any used or reconditioned parts (unless otherwise agreed in the specifications), (v) any Software, Deliverables, or other intellectual property furnished hereunder to the extent they are not created from specifications provided by Buyer shall not infringe any intellectual property rights of any third parties, (vi) free from any virus or other malicious code, (vii) in compliance with all obligations, terms, and conditions imposed under any applicable open source software license terms and not subject to an obligation to be disclosed or published to the open source community as a result of Buyer’s activities, (viii) provided using personnel of required skill, experience, licenses, and qualifications, and (ix) provided in a timely, workmanlike, and professional manner in accordance with generally recognized industry standards for similar Products. These warranties shall survive Buyer’s acceptance and payment for a period of two (2) years. Seller shall indemnify and save Buyer harmless from any loss, damage or expense whatsoever that Buyer may suffer from breach of any of these warranties. The warranties set forth in this Section 9 shall be in addition to Seller’s warranties of merchantability and fitness for a particular purpose. In case of any noncompliance with the warranties set forth in this Section 9, Seller agrees, at Buyer’s option (as applicable) to (1) replace the Good and return it to Buyer or its designate, freight prepaid, (2) repair or re-perform the applicable Services, (3) repair or replace the Software, or (4) issue a refund to the Buyer in the amount of the purchase price for such Product. If a unit of a Good fails, Buyer shall notify Seller and request a return authorization. The failed unit shall then be returned to Seller’s repair center by Buyer or its designate, freight prepaid, together with a failure report. Buyer, at its sole option, may inspect all or a sample of the Goods and workmanship before and after delivery. The Buyer, at its option, may require Seller to replace any rejected nonconforming Goods or may keep and rework any such nonconforming Goods. Buyer reserves the right to make 100% inspection or reject an entire shipment if Buyer’s sampling plan indicates a rejection rate of greater than 1% of the shipment (or such greater or lesser percentage as Buyer and Seller may agree upon in writing). Cost of any rework, inspection, transportation, repackaging and/or re-inspection by Buyer shall be at Seller’s expense. 
10. 人员。卖方应投入足够的资源履行其在本条款和条件项下的义务。卖方同意，在未获得买方事先书面同意的情况下，尽最大努力不撤换、更换、替换或以其他方式变更为订单提供服务的人员。若卖方所指派服务人员因辞职、疾病或卖方无法合理控制的其他原因而无法提供服务，卖方应及时提供适格的替代人员。未经买方事先书面同意，卖方不得分包本订单项下任何工作。若卖方分包了本订单项下的任何义务，卖方仍应对该等分包商及其员工的表现以及他们对本条款和条件的遵守负全部责任，就如同他们是卖方自己的员工一样。前述提及的任何内容，均不会在买方与卖方的任何分包商或供应商之间建立任何合同关系。
PERSONNEL. Seller will devote adequate resources to meet its obligations under these Terms and Conditions. Seller agrees on a best-effort basis not to remove, replace, substitute, or otherwise change personnel performing Services under this Order without the prior written consent of Buyer. In the event that any of Seller’s personnel assigned to perform Services become unavailable due to resignation, sickness or other factors outside of Seller’s reasonable control, Seller shall be responsible for timely provision of adequately qualified replacements. None of the work to be performed by Seller under this Order shall be subcontracted without the prior written consent of Buyer. To the extent that Seller subcontracts any of its obligations under this Order, it shall remain fully responsible for the performance of any such subcontractor and its employees and for their compliance with these Terms and Conditions as if they were Seller’s own employees. Nothing contained herein shall create any contractual relationship between Buyer and any Seller subcontractor or supplier.
11. 变更。买方有权通过书面指令变更或中止卖方工作，或不时更改本条款项下销售的产品。若该等中止或变更导致本订单的履行成本有增减，或导致履行本订单所需时间有增减，双方应立即协商、适当调整，并以书面方式修改订单。卖方根据本条款提出的任何调整费用的主张，必须在卖方收到变更或中止通知起三十(30) 天内书面提出，且应包括具体金额和所有费用的证明。尽管有上述规定，本条款中任何内容均不构成卖方不履行买方变更后订单的理由。此外，卖方应向买方免费提供(其通常亦是免费提供的)其软件的所有更新、错误修复、补丁或其他软件错误更正，该等更新应遵守本条款和条件。在卖方因任何原因拟停止向买方销售或提供任何产品(“停产产品”)，除非本订单中规定了更长期限，否则卖方应至少提前十二(12)个月向买方发出书面通知。该等通知发出后，买方可以在十二(12)个月内为该产品下一份订单，卖方应接受并履行该订单，订单价格不得超过以下两项中的较大者：(i)至少十二(12)个月的供货，以及(ii)停产产品过渡期所需的合理供货。
CHANGES. Buyer shall have the right by written order to change or suspend work, or to make changes from time to time in the Products sold hereunder. If such suspension or change causes an increase or decrease in the cost of performance of this Order, or in the time required for its performance, an equitable adjustment shall be negotiated promptly, and the Order shall be modified in writing accordingly. Any claim by Seller for adjustment under this clause must be asserted in writing within 30 days from the date of receipt by Seller of notification of the change or suspension, and shall include the amount claimed and substantiation of all costs incurred. Notwithstanding the foregoing, nothing herein shall excuse Seller from proceeding with this Order as changed by Buyer. Further, Seller shall provide Buyer, at no additional charge, all updates, bug fixes, patches, or other error corrections to the Software that Seller makes generally available free of charge, with such updates to be subject to these Terms and Conditions. Before Seller stops offering any Product for sale to or for Buyer for any reason (“Discontinued Product”), unless a longer period is specified in this Order, Seller shall give Buyer a minimum of twelve (12) months prior written notice. Upon issuance of any such notice Buyer may place, and Seller shall accept and fulfill, a single Order for such Product within such twelve (12)-month period at no more than the prevailing price for the greater of: (i) at least twelve (12)-months of supply, and (ii) the supply reasonably needed to transition from the Discontinued Product. 
12. 知识产权。 除任何卖方既有材料外，根据本订单交付给买方的，或由卖方或卖方代表在提供服务过程中准备的所有文件、工作成果和其他材料(统称“交付物”)中的所有知识产权，包括版权、专利、专利公开和发明(无论是否可申请专利)、商标、服务标志、商业秘密、专有技术和其他机密信息、商业外观、商号、标识、公司名称和域名，以及与之相关的所有商誉、衍生作品和所有其他权利(统称“知识产权”)，均由买方独家所有。卖方同意并将促使其人员同意，对于任何可能符合《美国法典》第 17 章第 101 节中“职务作品”定义的交付物，应被视为买方的“职务作品”。若任何交付物不构成“职务作品”，则卖方应当(并应促使其人员)不可撤销地将交付物在全球范围内的所有知识产权不可撤销地转让给买方。在适用法律允许的范围内，卖方应促使其人员不可撤销地放弃其现在或将来在任何法域对交付物提出的所谓“道德权利”或精神权利主张。卖方在本订单之前或独立地开发或获得的所有文件、数据、专有技术、方法、软件和其他材料(统称“既有材料”)中的所有知识产权，由卖方及其许可方独家拥有。卖方特此授予买方不可撤销的、永久的、费用付清的、免版税的全球许可，以使用、展示、复制、分发、传输、修改(包括创作衍生作品)、进口、制作、请他人制作、出售、要约出售、再许可和以其他方式利用任何既有材料，但仅限于交付物的使用所涵盖的或其他必需的范围。卖方明确保留对既有材料享有的所有其他权利。根据买方的要求，卖方应当(并应促使卖方人员)签署、向买方交付经正式签署的转让文书、申请文件和合法宣誓书(由买方提供)，以将与交付物相关的每项发明、改进或发现的唯一和排他性所有权、专利申请权和起诉权授予买方或买方任何指定人员。卖方进一步同意，在买方提出要求并承担费用时，它将协助买方或其指定人员准备和提供信息或证词，在所有程序(专利申请的执行、提交和起诉、专利干扰等)中辅助完成买方认为必要的合理事宜。该类程序包括：为任何前述发明、改进或发现获得任何专利，执行和维护由此产生的任何权利，以及以任何名义或性质提起的诉讼(与该等发明、改进或发现相关的诉讼的范围和性质，由买方自行决定)。
[bookmark: OLE_LINK2][bookmark: OLE_LINK3]INTELLECTUAL PROPERTY. Except with respect to any Seller Pre-Existing Materials, all intellectual property rights, including copyrights, patents, patent disclosures and inventions (whether patentable or not), trademarks, service marks, trade secrets, know-how, and other confidential information, trade dress, trade names, logos, corporate names and domain names, together with all of the goodwill associated therewith, derivative works and all other rights (collectively, “Intellectual Property Rights”) in and to all documents, work product and other materials that are delivered to Buyer under this Order, or prepared by or on behalf of Seller in the course of performing the Services (collectively, the “Deliverables”) shall be owned exclusively by Buyer. Seller agrees and will cause its personnel to agree, that with respect to any Deliverables that may qualify as “work made for hire” as defined in 17 U.S.C. §101, such Deliverables are hereby deemed a “work made for hire” for Buyer. To the extent that any of the Deliverables do not constitute a “work made for hire,” Seller hereby irrevocably assigns and shall cause its personnel to irrevocably assign to Buyer all Intellectual Property Rights worldwide in the Deliverables. Seller shall cause its personnel to irrevocably waive, to the extent permitted by applicable law, any and all claims such Seller personnel may now or hereafter have in any jurisdiction to so-called “moral rights” or rights of droit moral with respect to the Deliverables. All Intellectual Property Rights in all documents, data, know-how, methodologies, software, and other materials provided by or used by Seller in performing the Services and developed or acquired by Seller prior to or independently of this Order (collectively, “Pre-Existing Materials”) shall be owned exclusively by Seller and its licensors. Seller hereby grants Buyer an irrevocable, perpetual, fully paid-up, royalty-free, worldwide license to use, display, reproduce, distribute, transmit, modify (including to create derivative works), import, make, have made, sell, offer to sell, sublicense and otherwise exploit any Pre-Existing Materials to the extent incorporated in or otherwise necessary for the use of the Deliverables. All other rights in and to the Pre-Existing Materials are expressly reserved by Seller. Upon request by Buyer, Seller shall, and shall cause Seller personnel to, execute and deliver to Buyer such duly executed instruments (supplied by Buyer) of assignment, application papers, and rightful oaths as are necessary to vest in Buyer or in any designee of Buyer the sole and exclusive ownership of, and the right to apply for and prosecute patent applications covering each such invention, improvement, or discovery which relate to the Deliverables, and further agrees that it will at all times, at Buyer’s request and expense, aid Buyer or its designee in preparing for giving and in giving information or testimony, or in doing any other reasonable thing deemed necessary by Buyer in any and all proceedings (such as execution, filing, and prosecution of patent applications, patent interferences and the like) involved in the securing of any patent or patents for any such invention, improvement or discovery, in enforcing and defending any rights thereunder, and in any and all suites of any name or nature touching the same, the extent and nature of such proceedings relative to such inventions, improvements, or discoveries being within the sole discretion of Buyer. 
13. 赔偿。卖方应维护、赔偿并使买方免受任何类型的损失、索赔、要求、诉讼、损害赔偿、律师费和费用(无论其性质如何)，包括人身伤害、非正常死亡、财产损失或价值减少、业务损失或价值减少、专利、版权或其他知识产权侵权，或因以下原因导致的任何性质的其他责任：(a)买方使用或转让任何产品(包括任何交付物)，(b)买方依赖卖方的任何陈述(无论是隐含的还是明确的)行事，(c)卖方的任何行为或疏忽，包括不履行或未能充分、适当和及时履行本订单中的任何义务，以及(d)任何第三方索赔、诉讼、起诉或程序，即产品本身或根据本条款对产品的任何使用行为侵犯或盗用了任何第三方的知识产权。
INDEMNIFICATION. Seller shall defend, indemnify and hold harmless Buyer against any and all losses, claims, demands, actions, damages, attorney’s fees and costs of any kind, however characterized, involving personal or bodily injury, wrongful death, property damage or diminution of value thereto, business damage or diminution of value thereto, patent, copyright or other intellectual property infringement, or any other liabilities of any nature as a result of (a) Buyer’s use or transfer of any of the Products (including any Deliverables), (b) Buyer’s reliance upon any of Seller’s representations (both implicit and explicit), (c) any acts or omissions of Seller, including non-performance of, or failure to fully, properly and timely perform, any obligation in this Order, and (d) any third-party claim, suit, action, or proceeding that a Product, or any use of a Product in accordance with these Terms, infringes or misappropriates such third party's intellectual property rights.
14. [bookmark: _Ref167364517][bookmark: _Ref169598948]保密信息。买方向卖方披露的与本订单有关的所有非公开、机密或专有信息，包括但不限于规格、样品、图案、设计、计划、图纸、文件、数据、业务运营、客户名单、定价、折扣或回扣，无论是口头披露的还是以书面、电子或其他形式或媒体进行披露或访问的，无论是否标记、指定或以其他方式标识为“机密”，均为机密信息，应仅用于履行本订单且不得被披露或复制(除非买方书面授权)。在买方提出要求和本订单终止(以较早者为准)后，卖方应立即根据买方的决定归还或销毁从买方收到的所有文件和其他材料。买方有权因卖方违反本第14条而获得禁令救济。本条不适用于以下信息：(a)公众普遍可获得的信息，但因违反本条款和条件而获得的信息除外；(b)卖方在非保密的基础上从未受法律或合同限制的第三方处获得的信息；(c)卖方通过文件证据证明，在买方根据本条款和条件向其披露之前，卖方已拥有该文件且不承担保密义务；(d)卖方在未使用任何保密信息的情况下独立开发的；或(e)根据适用的联邦、州或地方法律、法规或具有管辖权的法院或政府机构发布的有效命令，需要进行披露的信息。
[bookmark: _Ref189736304]CONFIDENTIAL INFORMATION. All non-public, confidential or proprietary information of the Buyer, including, but not limited to, specifications, samples, patterns, designs, plans, drawings, documents, data, business operations, customer lists, pricing, discounts or rebates, disclosed by Buyer to Seller, whether disclosed orally or disclosed or accessed in written, electronic or other form or media, and whether or not marked, designated or otherwise identified as “confidential,” in connection with this Order is confidential, solely for the use of performing this Order and may not be disclosed or copied unless authorized by Buyer in writing. Upon the earlier of Buyer’s request and termination of this Order, Seller shall promptly, at Buyer’s option, either return or destroy all documents and other materials received from Buyer. Buyer shall be entitled to injunctive relief for any violation of this Section 14. This Section 14 shall not apply to information that: (a) is or becomes generally available to the public other than as a result of Seller’s breach of these Terms and Conditions; (b) is obtained by Seller on a non-confidential basis from a third-party that was not legally or contractually restricted from disclosing such information; (c) Seller establishes by documentary evidence, was in its possession free of obligation of confidentiality prior to Buyer's disclosure hereunder; (d) was or is independently developed by Seller without using any of the Confidential Information; or (e) is required to be disclosed under applicable federal, state or local law, regulation or a valid order issued by a court or governmental agency of competent jurisdiction.
15. 假冒零件。除非本协议明确允许，卖方在货物中只应使用正品零件，并向买方保证货物中不含任何假冒零件。“零件”是指卖方作为货物或货物的组成部分出售或交付给买方的任何材料、产品、组件、装置、模块、组件、子组件等。卖方应保持使用一个适用行业标准的书面程序(“假冒零件程序”)，规定在从该零件的真正合法制造商或其授权分销商之外的来源采购任何零件之前，必须事先通知买方并获得买方的书面批准。卖方应按买方要求提供其假冒零件程序的副本。只有制造商或其授权分销商已不再提供的过时零件才能从独立分销商、经纪人或其他来源采购，前提是卖方事先获得买方的书面批准，并且卖方根据其假冒零件程序提供有文件记录的检查和测试，以确该等零件的有效性。卖方承担因销售任何假冒零件(包括从其供应商处购买的任何假冒零件)而产生的所有责任和义务。若在本条款项下销售的任何货物中发现任何可疑或假冒零件，买方可扣押这些物品。在买方发出书面通知后，卖方应立即（根据买方的决定）：(i)将含有此类可疑或假冒零件的货物替换为不含有假冒零件的货物，或(ii)将可疑或假冒零件替换为非假冒零件，以上方式买方均可接受。卖方应承担与此类拆卸和更换有关的所有费用，包括但不限于买方拆卸此类假冒零件或货物、重新装入替换零件或货物以及测试重新安装的货物而产生的所有外部和内部费用。
COUNTERFEIT PARTS. Except as explicitly permitted herein, Seller shall use only authentic Parts in Goods and represents to Buyer that no Good contains any counterfeit Part. A “Part” means any material, product, component, device, module, assembly, subassembly, or the like sold or delivered by Seller to Buyer either as a Good or as a constituent part of a Good. Seller shall maintain a documented procedure (a “Counterfeit Parts Procedure”), consistent with applicable industry standards, that provides for prior notification to Buyer and Buyer’s written approval before any Parts are procured from sources other than the genuine and legitimate manufacturer of such Part or its authorized distributors. Seller shall provide copies of its Counterfeit Parts Procedure upon Buyer’s request. Only obsolete Parts that are no longer available from the manufacturer or its authorized distributors may be procured from independent distributors, brokers, or other sources, provided Seller obtains Buyer’s prior written approval and Seller provides documented inspection and testing to confirm the validity of such parts in accordance with its Counterfeit Parts Procedure. Seller assumes all responsibility and liability resulting from the sale of any counterfeit Parts, including any counterfeit Parts purchased from its suppliers. If any suspect or counterfeit parts are found in any of the Goods sold hereunder, such items may be impounded by Buyer. Upon written notice by Buyer, Seller shall promptly replace, at Buyer’s sole discretion, either (i) the Goods containing such suspect or counterfeit Parts with Goods containing non-counterfeit Parts, or (ii) the suspect or counterfeit Parts with non-counterfeit Parts, in each case as acceptable to Buyer. Seller shall be liable for all costs relating to such removal and replacement, including, without limitation, Buyer’s external and internal costs of removing such counterfeit Parts or Goods, reinserting replacement Parts or Goods and any testing related to the reinstallation of Seller’s Goods. 
16. 保险。卖方应按照买方合理接受的形式和金额，购买并维持足以覆盖其在本条款和条件下对买方所承担义务的保险，包括其经营地所在法域内要求的充分的工伤赔偿保险。应买方要求，卖方应向买方提供卖方保险公司出具的保险证明，证明本条款和条件中规定的保险范围已被覆盖。保险证明应将买方列为附加被保险人。除非法律禁止，否则卖方应要求其保险公司放弃对买方保险公司、买方及其关联公司的所有代位求偿权。
INSURANCE. Seller shall carry and maintain insurance coverage sufficient to cover its obligations to Buyer under these Terms and Conditions, in forms and amounts reasonably acceptable to Buyer, including adequate Workmen's Compensation coverage as required in the jurisdiction(s) in which it operates. Upon Buyer's request, Seller shall provide Buyer with a certificate of insurance from Seller’s insurer evidencing the insurance coverage specified in these Terms and Conditions. The certificate of insurance shall name Buyer as an additional insured. Except where prohibited by law, Seller shall require its insurer to waive all rights of subrogation against Buyer’s insurers, Buyer and its affiliates.
17. 转让及抵消。未经买方事先书面同意，卖方不得转让本条款和条件或其适用的任何订单项下的卖方权利和义务。未经买方事先书面同意，卖方不得转让本订单项下已到期或将到期的款项。任何转让的金额，将由买方或买方关联公司对卖方进行抵消、补偿或提出主张。买方有权随时以卖方结欠买方或买方关联公司的金额抵消其应付给卖方或其关联公司的任何金额(无论是基于本订单还是根据买方与卖方或其各自关联公司之间的任何其他合约协议)。
ASSIGNMENT AND SETOFF. Seller’s rights and obligations under these Terms and Conditions, or under any Order to which they apply, shall not be assigned by Seller without Buyer’s prior written consent. Seller may not assign monies due or to become due under this Order without prior written consent of Buyer. Any assigned amounts shall be subject to set-off, recoupment or other claim of Buyer or Buyer’s affiliates against Seller. Buyer shall have the right at any time to set off amounts owing from Seller to Buyer, or to Buyer’s affiliates, against any amount due and owing to Seller or any of its affiliates, whether pursuant to this Order or to any other contractual agreement between Buyer and Seller or their respective affiliates. 
18. 遵守法律；信息安全。卖方及其根据本条款交付的所有产品，应遵守本订单和卖方根据本订单销售、经营或履行的服务区域的所有适用法律、法规、公约、条例或标准，以及与此相关的任何康耐视政策，包括但不限于：(i)美国和其他国家的所有适用进出口法规，(ii)对于美国卖方，除非获得豁免，否则应遵守《美国联邦法典》第41章第60-1.4条、第41章第60-300.5条、第41章第60-741.5条的平等机会条款、第41章第61-300.10条的VETS-100A条款、第29章第470条的Beck工会通知要求和第48章第52.222-21条的要求，(iii)美国和国际上对童工、强迫劳动、奴隶制的所有禁令，以及人口贩运，(iv)适用的冲突矿产立法，包括美国《多德-弗兰克华尔街改革和消费者保护法案》第1502条(禁止冲突矿产)，在康耐视的环境政策中已有体现(参见www.cognex.com/company/environment-policys,“环境政策”)，并应将此义务延伸到各级供应商，(v)司法管辖区的数据保护和隐私法，并同意签订适用法律可能要求的任何数据保护协议，(vi)经修订的《有害物质限制指令》2002/95/EC(RoHS)，(vii)经修订的《废弃电子电气设备指令》2012/19/EU(WEEE)，以及(viii)经修订的《化学品注册、评估、授权和限制条例》(EC 1907/2006)(REACH)。卖方同意根据买方不时的要求，向买方提供本条款项下所售产品中可能包含或可能已被用于生产产品的所有“冲突矿产”的来源和监管链的信息。卖方应按照ISO 9001和ISO 14001的要求(适合于卖方活动或为其所需的)，建立和维护管理体系。此外，卖方应遵守康耐视的隐私政策(参见www.cognex.com/privacy-policy，“隐私政策”)和康耐视的供应商数据安全要求(参见www.cognex.com/terms-and-conditions，“供应商安全要求”)。
COMPLIANCE WITH LAW; INFORMATION SECURITY. Seller, and all Products delivered hereunder, shall comply with all applicable laws, regulations conventions, ordinances, or standards herein and of the service area wherein Seller sells, operates or performs under this Order and any Cognex policies relating thereto, including but not limited to (i) all applicable export and import regulations of the U.S. and other countries, (ii) for U.S. Sellers, unless exempt, the Equal Opportunity Clauses of 41 CFR 60-1.4, 41 CFR 60-300.5, 41 CFR 60-741.5, the VETS-100A Clause of 41 CFR 61-300.10, the Beck poster union notice requirements of 29 CFR 470 and the requirements of 48 CFR 52.222-21, (iii) all U.S. and international prohibitions on child labor, forced labor, slavery, and human trafficking, (iv) applicable conflict mineral legislation, including Section 1502 of the U.S. Dodd-Frank Wall Street Reform and Consumer Protection Act (Prohibition on Conflict Minerals), as reflected in Cognex’s environmental policies, policy, available at www.cognex.com/company/environmental-policies  (the “Environmental Policies”), and shall extend this obligation to its vendors at every tier, (v) the data protection and privacy laws of the jurisdictions and agrees to enter into any data protection agreements as may be required by applicable law, (vi) the Restriction of Hazardous Substances Directive 2002/95/EC, as amended (RoHS), (vii) the Waste Electrical and Electronic Equipment Directive 2012/19/EU, as amended (WEEE), and (viii) the Regulation concerning the Registration, Evaluation, Authorisation and Restriction of Chemicals (EC 1907/2006), as amended (REACH). Seller agrees to provide Buyer with such information regarding the source and chain of custody of all “conflict minerals” that may be contained in, or may have been used to produce, Products sold hereunder, as Buyer may request from time to time. Seller shall establish and maintain a management system in accordance with ISO 9001 and ISO 14001 as required or appropriate to Seller’s activities. Further, Seller shall comply with Cognex’s privacy policy, available at www.cognex.com/privacy-policy  (the “Privacy Policy”) and Cognex’s Vendor Data Security Requirements, available at www.cognex.com/terms-and-conditions  (the “Vendor Security Requirements”).
19. 反腐败；道德行为。卖方应遵守康耐视的供应商行为准则(参见www.cognex.com/supplier，“供应商行为准则”)，该准则已被完整纳入本条款。卖方还应遵守并促使任何代表其行事的个人或实体遵守美国《反海外腐败法》(以下简称“FCPA”)、英国《反贿赂法》(“UKBA”)以及美国、英国和卖方服务区的反抵制规定。卖方应当并将促使代表其行事的任何个人或实体：(i)不提供、支付、承诺支付或授权支付任何有价物，以及(ii)不向(a)官员、雇员或代表政府或政府拥有或控制的实体或公共国际组织行事的任何人，(b)政党或其官员，或(c)政治职位候选人(“公职人员”)支付或提供任何“便利”或“润滑”款项(即，为加快或确保政府日常行为的执行而支付的款项)，以对该等公职人员通过官方身份或违反该身份作出的任何行为或决定施加影响或以此获取任何其他不正当利益，无论该等付款是否根据适用的反贿赂法被视为合法。
[bookmark: _Hlk168309520]ANTI-CORRUPTION; ETHICAL CONDUCT. Seller shall comply with Cognex’s Supplier Code of Conduct, available at www.cognex.com/supplier (the “Supplier Code of Conduct”), which is fully incorporated herein and hereby. Seller shall also comply with, and will cause any person or entity acting on its behalf to company with, the United States Foreign Corrupt Practices Act (the "FCPA"), the United Kingdom Bribery Act (“UKBA”), and the anti-boycott regulations of the U.S., U.K., and those in Seller’s service area. Seller will, and will cause any person or entity acting on its behalf to (i) not offer to pay, pay, promise to pay, or authorize the payment of anything of value, and (ii) not give or offer any “facilitating” or “grease” payments (i.e. payments to expedite or secure the performance of a routine government action) whether or not those payments may be considered lawful under the applicable anti-bribery laws to any: (a) officer, employee or any person acting for or on behalf of a government or an entity owned or controlled by a government, or of a public international organization, (b) political party or their officials, or (c) candidate for a political office (“Public Official”) in order to influence any act or decision of the Public Official either in his or her official capacity or in violation of that capacity, or to secure any other improper advantage. 
20. 补充条款。以下附加政策和条款已完全纳入本协议，并构成本条款和条件的组成部分，在任何情况下，均以适用于本订单为限：(i) 供应商行为准则，(ii) 供应商安全要求，(iii) 质量协议，(iv) 环境政策，以及 (v) 隐私政策。若本条款和条件与此处包含的附加条款之间存在冲突，则按以下优先顺序适用：(a) 本订单，仅就商业条款而言，(b) 本条款和条件，(c) 供应商行为准则，(d) 供应商安全要求，(e) 质量协议，(f) 环境政策，以及 (g) 隐私政策。 
SUPPLEMENTAL TERMS. The following additional policies and terms are fully incorporated herein and hereby and form an integral part of these Terms and Conditions, in each case to the extent applicable to this Order: (i) the Supplier Code of Conduct, (ii) the Vendor Security Requirements, (iii) the Quality Agreement, (iv) the Environmental Policies, and (v) the Privacy Policy. In the event of a conflict between these Terms and Conditions and the additional terms incorporated herein, the following order of precedence shall apply: (a) this Order, with respect to commercial terms only, (b) these Terms and Conditions, (c) the Supplier Code of Conduct, (d) the Vendor Security Requirements, (e) the Quality Agreement, (f) the Environmental Policies, and (g) the Privacy Policy. 
21. 杂项。本条款和条件的规定(就其性质而言，在本订单期限后仍应适用)，在任何终止或到期后仍有效。买方放弃本协议的任何条款、规定或条件，不应被解释为放弃任何其他条款、规定和条件，也不应被视为放弃追究卖方后续违反同一条款、条件或规定的行为。若本条款和条件的任何规定在任何适用法律下无效或不可执行，则该等规定在此情况下不适用，但其余规定按照其条款完全有效。双方均为独立签约方，本条款和条件中的任何内容不得解释为在双方之间建立任何代理、合伙、合资或其他形式的合资、雇佣或信托关系。任何一方无权以任何方式为另一方签订合同或约束另一方。本条款中的任何内容，无论明示或暗示，均无意或授予任何个人或实体任何性质的法律或衡平法权利、利益或补救措施。
[bookmark: OLE_LINK4]MISCELLANEOUS. Provisions of these Terms and Conditions, which by their nature should apply beyond the term of this Order, will remain in force after any such termination or expiration. Waiver by Buyer of any term, provision or condition hereof shall not be construed as a waiver of any other term, provision or condition, nor shall waiver be deemed a waiver of subsequent breach of the same term, condition or provision. If any provision of these Terms and Conditions shall be invalid or unenforceable under any applicable law, such provisions shall not apply in such instance, but the remaining provisions shall be given their full effect in accordance with their terms. The parties are independent contractors, and nothing contained in these Terms and Conditions shall be construed as creating any agency, partnership, joint venture or other form of joint enterprise, employment, or fiduciary relationship between them. Neither party shall be authorized to contract for or bind the other party in any manner whatsoever. Nothing herein, express or implied, is intended to or shall confer upon any other person or entity any legal or equitable right, benefit, or remedy of any nature whatsoever, under or by reason of these Terms and Conditions.
22. 管辖法律和管辖权。有关本条款和条件的解释或效力的争议，或与根据本条款购买的产品有关的任何形式的争议，应适用以下法律(不包括法律选择条款)和管辖地，具体如下：
GOVERNING LAW AND JURISDICTION. Any dispute regarding the interpretation or validity of these Terms and Conditions or relating in any manner to the Products purchased hereunder, shall be governed by the laws (excluding choice of law provisions) and subject to the jurisdiction, as set forth below:
	买家(根据适用订单确定)
Buyer (as specified in the applicable Order)
	适用法律
Governing Law
	管辖地/管辖法院
Jurisdiction

	康耐视公司或注册地为美洲的买方
Cognex Corporation or any Buyer domiciled in the Americas
	美国马萨诸塞州联邦
Commonwealth of Massachusetts, USA
	美国马萨诸塞州波士顿
Boston, MA, USA

	Cognex Ireland Ltd. 或在欧洲、中东和非洲地区注册的买方
Cognex Ireland Ltd. or any Buyer domiciled in EMEA
	爱尔兰共和国
Republic of Ireland
	爱尔兰都柏林
Dublin, Ireland

	Cognex Singapore Manufacturing Pte. Ltd.或居住在本表未列出的司法管辖区的买方
Cognex Singapore Manufacturing Pte. Ltd. or any Buyer domiciled in a jurisdiction not otherwise listed in this table
	新加坡共和国
Republic of Singapore
	新加坡共和国新加坡
Singapore, Republic of Singapore

	康耐视视觉检测系统（上海）有限公司
Cognex Vision Inspection System (Shanghai) Co., Ltd
	中华人民共和国
People’s Republic of China
	中华人民共和国上海
Shanghai, People’s Republic of China

	Moritex Corporation
Moritex Corporation
	日本
Japan
	东京地方法院
Tokyo District Court

	茉丽特科技（深圳）有限公司
Moritex Technologies (Shenzhen) Co., Ltd.
	中华人民共和国
People’s Republic of China
	中华人民共和国深圳
Shenzhen, People’s Republic of China

	Moritex Vietnam Company Limited
	越南
Socialist Republic of Vietnam
	越南北宁
Bac Ninh, Vietnam



《联合国国际货物销售合同公约》明确被排除在本条款和条件所约束的任何购买之外。
The United Nations Convention on Contracts for the International Sale of Goods is specifically excluded from any purchase governed by these Terms and Conditions.
23. 语言。本条款和条件由中文和英文起草。若对任何条款、规定或条件的理解有冲突，以英文为准。
LANGUAGE. These Terms and Conditions are drafted in both Chinese and English. In case of any conflict of understanding in relation to any term, provision or condition, the English version shall prevail.
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