?) SEAGATE

FIXED FEE SERVICES TERMS
UK Version

These Fixed Fee Services Terms are incorporated by reference into the CSS Terms and apply to any Special Terms for services performed for a fixed

fee.

1. DEFINITIONS. The definitions in the CSS Terms shall apply in addi-
tion to the following definitions:

"Fixed Fee Services" means services performed for a fixed price or on a
milestone basis (as opposed to services performed against a periodic
rate).

“Personnel” means employees, independent contractors, and subcon-
tractors that the Company deploys for performance of any Services.

2. FIXED FEE SERVICES.

2.1 Scope of Fixed Fee Services. Company shall perform the Fixed Fee
Services set forth in the applicable Special Terms or Statement of Work.
If Customer requests services outside the Special Terms or the State-
ment of Work then Parties may (i) amend the Statement of Work; or (ii)
provide such services on a time & materials basis subject to Company's
then-current Time & Materials Services Terms.

2.2 Contacts and Assigned Personnel. Each party shall appoint at least
1 primary and 1 substitute contact person for all communications with the
other party. Company (i) may select, remove and replace Personnel from
time to time in its sole discretion; and (ii) shall be responsible for the
management and administration of its Personnel.

2.3 Performance Records. Personnel may keep records of the Fixed Fee
Services performed for Customer including records with respect to the
dates and duration of performances and the type of services performed
("Performance Records").

3. ACCEPTANCE.

3.1 Acceptance. Work Product does not require acceptance testing or a
formal acceptance, unless the parties have expressly agreed on an ac-
ceptance requirement in the applicable Statement of Work.

3.2 Completion and Acceptance Testing. If Work Product is subject to
acceptance testing, Company shall notify Customer when such Work
Product is ready for acceptance testing. Using the acceptance test,
Company shall determine whether the Work Product materially conforms
to the mutually agreed specifications in the applicable Statement of Work
("Acceptance Criteria"). When the acceptance test demonstrates that the
Acceptance Criteria are met, Company shall notify Customer that the
Work Product has passed the acceptance test ("Acceptance").

3.3 Repeat Testing. If such Work Product fails to materially conform to
the applicable Acceptance Criteria, Company shall use commercially
reasonable efforts to remedy the non-conformance and repeat the ac-
ceptance test.

3.4 Deemed Acceptance. Work Product shall be deemed to be Accepted
upon the earlier of (i) passage of the Acceptance Test, (ii) Customer's
approval of the Work Product; (iii) payment of any amounts with respect
to the Work Product; or (iv) use of the Work Product by Customer for any
purpose other than testing.

4. LIMITED WARRANTY AND DISCLAIMER.

4.1 Limited Warranty. Company warrants that the Work Product substan-
tially conforms to the Statement of Work and Acceptance Criteria, if any,
as of (i) the date of Acceptance, with respect to Work Product that is
subject to acceptance testing; or (ii) the date of delivery with respect to
all other Work Product.

4.2 Exclusive Remedies. If Work Product fails to materially conform to
the limited warranty during the Warranty Period, Company shall, either (i)
repair or replace the non-conforming Work Product to remedy the non-
conformity; or (ii) refund to Customer the fees paid for such Work Prod-
uct in exchange for the return of the non-conforming Work Product, in
which case all licenses granted to Customer for such Work Product shall
be automatically revoked. To the extent permitted by law, the remedies
provided in this section will be Customer's sole and exclusive remedies
and shall be in lieu of any other rights or remedies Customer may have
against Company with respect to any non-conformance of Fixed Fee
Services or Work Product.

4.3 Warranty Period. Unless otherwise agreed, the warranty period shall
be 90 days from (i) Acceptance, for any Work Product that is subject to
acceptance testing, or (ii) delivery, for any Work Product that is not sub-
ject to acceptance testing.

4.4 Disclaimer. Except as specified above, Company makes no express
representations or warranties with regard to any Fixed Fee Services or
Work Product. To the maximum extent permitted by applicable law,
Company disclaims all other warranties, terms and conditions, whether
express, implied, or statutory, including, but not limited to, any implied
warranties, terms or conditions satisfactory quality, fitness for a particular
purpose, or the use of reasonable skill and care, which are hereby ex-
cluded..

5. WORK PRODUCT.

5.1 License to Work Product. Company shall grant to Customer a non-
exclusive, worldwide, non-transferable, and non-sublicenseable license
to use Work Product solely for Customer's internal business purposes for
the duration of the Agreement.

5.2 Customer Data. Customer grants Company a non-exclusive right to
use Customer Data to perform the Services and create Work Product.

5.3 All Other Rights Reserved. Company reserves all rights, title and
interest in and to all Work Product. Customer reserves all rights, title and
interest in and to Customer Data that Customer owns or acquires inde-
pendently of the provision of Fixed Fee Services hereunder.

6. TERMINATION.

6.1 Term. The term of any Fixed Fee Services project will continue until
(i) completion of the Fixed Fee Services under the applicable Statement
of Work; or (ii) termination of the applicable Statement of Work in ac-
cordance with this Section.

6.2 Termination for Cause. Either party may terminate a Statement of
Work by written notice, effective immediately, if the other party fails to
cure any material breach of the Fixed Fee Services Terms related such
Statement of Work within 30 days after receiving written notice from the
non-breaching party detailing the alleged material breach.

6.3 Consequences. Unless Customer terminates a Statement of Work
because of Company's material breach of these Fixed Fee Services
Terms, Customer shall pay to Company all fees specified in the applica-
ble Statement of Work less out-of-pocket expenses saved by Company
as a result of the early termination and return to Company all Work
Product, Company's Confidential Information, without retaining any cop-
ies thereof and all licenses granted to Customer under these Fixed Fee
Services Terms for Work Product shall be automatically revoked.
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