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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. 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. 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. 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. 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. 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 net 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 120-day period. 
6. 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. 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. 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. 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. 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. 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. 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. 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 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. 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. 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. 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. 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. 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. 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. 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. 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. GOVERNING LAW AND JURISDICTION. Any dispute regarding 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:

	Buyer (as specified on the applicable Order)
	Governing Law
	Jurisdiction

	Cognex Corporation or any Buyer domiciled in the Americas
	Commonwealth of Massachusetts, USA
	Boston, MA, USA

	Cognex Ireland Ltd. or any Buyer domiciled in EMEA
	Republic of Ireland
	Dublin, Ireland

	Cognex Singapore Manufacturing Pte. Ltd. or any Buyer domiciled in a jurisdiction not otherwise listed in this table
	Republic of Singapore
	Singapore, Republic of Singapore

	Cognex Vision Inspection System (Shanghai) Ltd.
	People’s Republic of China
	Shanghai, People’s Republic of China

	Moritex Corporation
	Japan
	Tokyo District Court

	Moritex Technologies (Shenzhen) Co., Ltd.
	People’s Republic of China
	Shenzhen, People’s Republic of China

	Moritex Vietnam Company Limited
	Socialist Republic of Vietnam
	Bach Ninh, Vietnam


The United Nations Convention on Contracts for the International Sale of Goods is specifically excluded from any purchase governed by these Terms and Conditions.

v.5.23.2024

        October 13, 2025
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