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TERMS AND CONDITIONS FOR SALE OF GRAPHCORE PRODUCTS  
 

1. Introduction and Parties 
1.1 These Terms apply to the Contract between the 

“Customer” (as defined in the Order Confirmation) and 
GRAPHCORE LIMITED



   
 

 

Graphcore Terms and Conditions for Sale_2020updated22Jan2021.docx  

Page 2 of 5 

replacement or repair to the Product, in which case 
Graphcore shall refund the fees paid or at its option, 
provide a credit to the customer. 

5.3 The Products shall be deemed accepted if: (i)  the 
Customer fails to give notice as specified in clause 5.1;  
(ii) the Customer has started using the Products in 
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express or implied under Graphcore or its licensors’ 
Intellectual Property Rights. 

11.2 The Customer shall not remove, deface or obscure any 
trademark or intellectual property notices on or relating to 
the Products. 
 

12. Intellectual Property Indemnity 
12.1 Subject to the limitations and exclusions in these Terms, 

Graphcore agrees to defend against claims, suits, or 
proceedings before a court of competent jurisdiction 
instituted against Customer to the extent based on a claim 
that Products as delivered to Customer by Graphcore 
directly infringes any U.S. patent or copyright or upon any 
claim that Graphcore has misappropriated or unlawfully 
disclosed trade secrets of a third party in connection with 
the design or production of Products (collectively, 
“Claims”), and to pay money damages awarded in a final 
judgment against Customer or agreed upon by Graphcore 
in settlement of such Claim, provided that Customer: (i) 
gives Graphcore prompt notice in writing of the Claim; (ii) 
permits Graphcore to have sole control over the defense 
or settlement of the same; (iii) gives Graphcore all 
necessary information, assistance and additional authority 
required; and (iv) makes no admission of liability without 
the permission of Graphcore.  If, as a result of a Claim, 
Customer is enjoined from using Products purchased from 
Graphcore, Graphcore may, at its sole discretion and 
option: (a) secure for Customer the right to use Products, 
(b) modify the Products to be non-infringing, or provide 
Customer with replacement Products that are non-
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20. Severance 
20.1 If any provision or part-provision of these Terms is or 

becomes invalid, illegal or unenforceable, the relevant 
provision or part-provision shall be deemed deleted. Any 
deletion of, a provision or part-provision under this clause 
shall not affect the validity and enforceability of the rest of 
these Terms. 

21. Waiver 
21.1 A waiver of any right or remedy under these Terms or by 

law shall only be effective if given in writing and shall not 
be deemed a waiver of any subsequent breach or default. 

21.2 A failure or delay by a party to exercise any right or remedy 
provided under these Terms or by law shall not constitute 
a waiver of that or any other right or remedy, nor shall it 
prevent or restrict any further exercise of that or any other 
right or remedy. No single or partial exercise of any right 
or remedy provided under these Terms or by law shall 
prevent or restrict the further exercise of that or any other 
right or remedy. 

22. Relationship of Parties 
22.1 Graphcore and the Customer are independent 

contractors. Nothing in these Terms creates a joint 
venture, partnership, franchise, employment or agency 
relationship or fiduciary duty of any kind. Neither party 
shall have the power and shall not hold itself out as having 
the power, to act for or in the name of or to bind the other 
party. 

23. Entire Agreement 
23.1 These Terms constitute the entire agreement between the 

parties and supersede and extinguish all previous 
agreements, promises, assurances, warranties, 
representations and understandings between them, 
whether written or oral, relating to their 


