
DeWight Dopslauf, C.P.M., CPPO

Harris County Purchasing Agent

    1111 Fannin Street, 12th Floor, Houston, TX 77002 Tel 713-274-4400 Fax 713-755-6695

April 12, 2024

Commissioners Court
Harris County, Texas

RE:  Personal Services Exemption - Local Government Code § 262.024 (a)(4)

Members of Commissioners Court:

Please approve an exemption from the competitive bid requirements and the attached Order(s) authorizing
the County Judge to execute the attached Agreement(s) for the following:

Description: Compensation Plan Consulting Services for HRRM

Vendor: Korn Ferry

Amount: $48,000 previously approved funds for the term 05/01/23 - 12/31/23
  47,000 additional funds for the term through 09/30/24 with renewal options
$95,000 

Reviewed by:  • Harris County Purchasing      • Human Resources and Risk Management

Purchase order(s) will be issued upon Commissioners Court approval.

Sincerely,

DeWight Dopslauf
Purchasing Agent

AR
Attachment(s)
cc: Vendor(s)

FOR INCLUSION ON COMMISSIONERS COURT AGENDA APRIL 23, 2024
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  1<ORN FERRY

PERSONAL SERVICES SHORT FORM AGREEMENT

Ths Short Form Agreement (the "Agreement), effective as of the date executed by both Parties, is between

Korn Ferry (US), on behalf of itself and its affiliates and doing business as Kom

 erry 3 

 

with an office·at 1900

Avenue of the Stars, Suite 1500 Los Angeles CA 90067, ("Korn Ferry") and Harris County (Cient" or

County"), a body corporate añd politic under the laws of the State of Texas acting by and.through Haris

County Human Resources and Risk Management (the 'Department) wíth an offce at 1111 Fannin.Steet

 Floor Houston, Texas 77002. Korn Ferry and Client are referred to individually as a "Party' and

collectively as the "Parties," The attached Exhibit 1 General Terms and Conditions and Exhibit 2 Privacy

and Data Protection are incorporated into this Agreement by reference.

The Department desires Korn Ferry.to provide personal services pursuant to Tex. Loc. Govt Code Ann. §

262.024(a)(4), to be funded from the Department's budget, Korn Ferry wàrrants and represen

ts that

 it

possesses the requied training, kowledge and expertise to provide the requested services for the benefit

of County and the Department. Korn Ferry warrants that all services provided under this Agreement will be

performed soley by Meniru Ofodu and not·any other·agent, officer, or employee of Meniru Ofodu or any

other entity owned or operated by Contractor.

Korn Ferry may not make, in Whole or in part, any assignment of this Agreement or of any duty of obligation

of performance of the services hereunder. It is expressly understood arìd agreed that all services must be

performed personay by Meniru Ofodu and such srvcs shall not be assÌgned to or performed by any

other person.

Our Understanding of Your Needs

Harris County is in the process of transitioning to a new copensation program and is seeking Íhë.support

from· an objective.3 party consultant to be an advisor to the Harris County internal project 

team on an as

needed ·basis through the transtion períod and assist in providing input to key decision pointš durin thé

transiton. Additonally, Harris County is lookng to evaluate and review leadership jobs(16-20) and align

compensation n order to attract, retain and reward.

Our Response to Your Needs

Korn Ferry will assst Harris County by providing a senior consultant with extensive experience in

compensation plan design and implementation, and wth experience in working w

ithn the County

government environment in Texas to be the lead person for this wor

Outline of Proiect

Phase 1: Know It

Project planning, Data gathering, and Key Stakeholder Interviews

• Hod planning meeting to confirm scope, deliverables, milestones, stakeholders,

• Develop detailed project pìan, align on project management process, projec

t management

accountabílitìes frequency of updates.

• Deveop initial project communicatons detailing the what. why and how of the work.

• Agree on stakehólder engagement plan including objectives, roles, process.

• Identify initial data to be collected - e.g business stategy, culture. engagement, reward

strategy, policy, prctice, communications information, etc.

• Create stakeholder intervew diagnostic to be·used in stakeholder interviews.

• Interview key stakeholders and leadership positions in scope (16-20 interviews)

Deliverable: Project kick - off presentation introducing project which will explain process, timeline and

scope to key Harris County stakeholders.

Phase 2: Build It

Strategy and design deveopment.

• Introduce Korn Ferry Job Evaluation methodology to Harris County project team

AdvìsoryLOEShoítorm_NA
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 H KORN FERRY

• Review and valìdate céiling of Executive/SLT roles - will nclude 30-minute validation

meeting wl Harris County project team

• Evaluate 16-20 leadership roles(determined by Harris County) - will include 1-höur

validaton meeting w/ project Harris County project team

Deliverable: Job Matrix that includes a Kern Ferry Reference Level for each role

Phase 3: Scale It

Compensation Analysis

• Use appropriate industry specfic. survey sources to buid composite market data report

 (25th 501· 75th

 Deliverables: Market comparson per job in scope

Phase 4: Ad Hoc

 Continued Compensation Support

• Participate in key meetings, when needed, as determned by Harris County, Topics for

 discusson would typically include: Plan·Roadmap, Job .Descriptions, Job Archi

tecture, Market

Pay Increases, Salary Administration, Benchmarking, and Exit Interviews.

All Services will be delivéred virtually, unless otherwise explicitly stated above or mutually agreed.

As team meetings are scheduled during the transition Harris County will determine if there is a need to

include our KF consutant in the meeting(s). If so, our time would be tracked for: 1) the review of any

materials· in advance of the meeting, 2) the meeting time, and 3) time spent preparing any post-meet

ing

work assigned to our consultant.

Time can be bied in increments of 15 minutes,

Deliverables

Job Matrix that includes a Korn Ferry Reference Level for each role and market comparison per job in

scope.

THIS AGREEMENT DOES NOT INCLUDE AN INTELLECTUAL PROPERTY LICENSE TO KORN

FERRY'S INTELLECTUAL PROPERTY.

 

USE OF KORN FERRYS INTELLECTUAL PROPERTY

REQUIRES THE EXECUTION OF A SEPARATE INTELLECTUAL PROPERTY LICENSE AGREEMENT.

Term

The term shall be for a period beginning upon approval by Harris County Commissioners Court and remain

in full force and effect through September 30 2024. At the County's opton, the Agreement may be renewed

on the same terms and conditions for two (2) additional tweve (12) month periods. (each a Renewal Term.

Fees and Expenses

• Professional fees will be based on the level of consultant assigned to the project, and the number

of hours it takés to compete the work.

• The hourly rate for the Consultant assigned to this project $740 per hour. Korn ·Ferry assesses an

administrative charge equal to foureen percent (14%) of Fees ($740 x 0.14 - $103.60) for a total

of $843.60 per hour.

• Fees are based on the scope of Services described herein. Any changes to the scope of Servces

will result in a.change in Fees, The Parties will mutually agree n writing to all changes to Services

and the correspondíng change in Fees.

• Total Fee will be not exceeded $47,000.

• Fees are non-contingent, non-tranferble ánd non-refundable unless specificaly stated otherwise

in ths Agreement.

• Fees will be invoiced monthly fòr services·withn the month and. dependent on hours worked during

i the month, nvoices are·due upon ecet,

• Unléss otherwise required by law, Korn Ferry w assess a service charge of one and a half percent

(1.5%) per month for past due amounts. Invoices not objected to in writing within thirty (30) days

of receipt will be deemed approved.

CON

FID

EN
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• Korn Ferry will invoice direct outof-pocket éxpenses, including consultant trave accommodation

and meals, courier, shipping reproduction, and video-conferencing, on a.monthly basis as ncurred.

Rescheduling or Cancelling

Korn Ferry wìll schedule and commit personnel and resources to provide the Services, Korn Ferry

undèrstands that Client's business conditions may change however, rescheduling or cancelling on short

ntice impacts Korn Ferry's business

.

 and its abi[ity to províde outstanding service to all of its

customers. Client may reschedule or cancel the provision of Services by paying the following fees in

addition to the associated fees for any Services rendered. These fees are a genuine pre-estimate of Korn

Ferry's losses as a resut of such rescheduling or cancellation and are reflective of the value of the lost

bookings for Korn Ferry for thetíme scheduled and fees which otherwse have been earned by the tearn

 leader team members and other resources, and. are not penalties. If Client fails to provide Korn Ferry wìth

documentation information, or accesš to its personnel that impacts Krr Ferry's ability to meet the

completion date or Client otherwise delays the· compltion date, Korn Ferry reserves the right to charge

Client a rescheduling fee as set forth below.

1. If rescheduling or cancelling more than 20 busness days before the sheduled program, meeting or

session, Client will pay the.Actua Expenses íncurred as a result of the. rešcheduling or cancellation.

2. f rescheduing or cancelling 20 or fewer business. days before the scheduled program meeting. or

sesson, cancellation/rescheduling fees will be calculated based on the number of business days notice

provided as shown in the table below, plus Actual Expenses incurred,
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16-20 

 0

 

25% 

Less

than 3

0

0 

0 

50%

100% 

11-15

 25% 

50%

Notice from Client

(business days)

6-10

 50% 75%

3.5-- 

 

75% 75%

100%

 100%

"Actual Expenses means amounts Korn Ferry pays to others in anticipatìon of the Se

rvices (e g., hotels

airlines) that Korn Ferry cannot recover on its termination of the bookings or that Korn Ferry inurs due to

changes or cancellatons. Korn Ferry will charge. Client for costs incurred for any materals Korn Ferry

prepares (e g,, for events, workshops, meetings) if the engagement is not rescheduìed withn two months

of the original date.

nvoicing Information

Invoices will be sent to the following.address:

mny.

 

Harris County Human Resources and Rsk Management

Ädres: 

 

1111 Fannin St, 6 Fl

Address: :

 Houston. Texas 77002

 Attn (Name Title):  Amanda Porter

Émàil, Phne- '  amäná.porter@hrriséountytx,gov or 713-274-1160

CONFIDENTAL

Page 3 of 14



Manasi Tahiliani

DocSígn Envelope ID. 706AFC-FCF-4695-AF5774AADBBE9

:1 

ORN FERRY

Accounts Payabe Contact:

Company:

 

Harris County

Address:

 

1001 Preston, Suite 800

Address:

 

HoutonITX 77002

Attn (Name, Title): 'counts Payable

Ëma re

 

 Vendornvoìces@aud.hctx.net or 713-24-Šëš 

Purchase Order

If Client's iternal polices require that a Purchase Order number appear on invoices, Client must provide

the Purchase Order Number with or immediately after signing the Agreement. Please indicate below if a

Purchase. Order Number is required on an invoice and if so, insert the Number. If Client has not provided

a Purchase Order Number within 10 business days of signature, Client wilí accelerate payment of any

invoices delayed by Client's failure to provide a Purchase Order Number by the same numbe

r of days as

the delay,

 PO # [To Be Provided Upon Execution]

Accepted by:

Korn Ferry (US)

 

Harris County

-DocuSigned bý

B

y

:

 

 

.,IÅ. 

 

By:

I 

- 1/

2876984

0

1 Name: 

Meni Ofodu LINA HIDALGO

COUNTYJUDGE

 Title:

 

Princpal

 Date:

Ý 

D

ate:

 

4/10/2024

APPROVED AS TO FORM:

CHRISTIAN·D, MENEFEE

COUNTY ATTORNEY

Manasi Tahilani

Assistant County Attorney

CA File 24GEN0749

CONFIDENTIAL 
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Exhibit 1 General Terms And Conditions

1. Korn Ferrys Rèsponsibilitíes. Korn Ferry

will perform the Services in a competent and

professional manner and in accordance with

generally acceptable industry standards. Korn

Ferry may remove and replace any of its

resources performing the Services any resource

removed will be replaced by a rešource of

comparable training and experience.

2. Client's Responsibilities. Clent wil imey

provide. Korn Ferry with the documentation,

information, access to its personnel and the

cooperation Korn Ferry reasonably requires to

provide the Services.

 

The Services are not

ntened as a substitute for professional

judgment, Client will not use the Services, New

Materials, or Korn Ferry Materials as the sole

source for any decisíon relating to ny of its

employees or candidates, ncludng reprimand,

termination, compensation, employment status or

wrk opportunities.

3. Taxes,

a. Client Will be responsb.le for all applicable

taxes (excuding taxes imposed on Kom Ferry's

net income) imposed. by any taxing authority,

whether designated as valueadded (VAT), goods

and servics (GST), sales, use, or other simiar

taxes ("Transaction Taxes"), now in effect or

hereaftër imposed, resultng from the fees arísing

pursuant to this Agreement, If Client is exempt

from Transaction Taxes, Client must inform Krn

Ferry of its exemption and provide to Korn Ferry

complete and proper documentation evidencîng

the exemption.

b. If Client is requred by applicable law to

deduct or withhold taxes from any payment due to

Korn Ferry, Client will:  withhold the legally

: required amount from payment (i) remit the

withheld tax to the applicable taxing authorty: and

(ii) promptly deliver to Korn Ferry original

documentation or a certified copy evidencing

remittance of withheld tax. If Client does not

provide evidence of payment of withheld taxes,

Client will reimburse Korn Ferry for the tax

wthheld from payment to Korn Ferry, Client wi[!

comply with all appicable income tax treaties and

protocols in determining the amount of tax to

withhold,

4. Representations and Warranties.

a. Each Party represents and arrants that: (i) it

is duly organized and vaidly existng under the·

aws of the jurisdiction of its incorporation or

organìzatìont and has full power and authorit to

perform all of its obligations nder.this Agreement

and (ii) the person executing this Agreement on its

behalf is duly authorized and empowered to bind

CONFIDENTIAL

the Party to this Agreement.

b. Client further represents and warrants that; (i)

t has provided the. required notices and obtaied

all necessary rights and consents to provide 

to

Korn Frry or to permit Korn F.erry to collect on

Client's behalf, an individual's Persnal Data: for

the purposes stated in this Agreemen and (Ii) the

transfer to, collectin of and use by Korn Ferry of

Personal Data in accordance with this Agreement·

does not violate any appicable laws o

r any third

party rights.

 

Personal Data" means any

information that Korn Ferry has access to, obtains,

uses., maintains or otherwse handles jn

connection with the performance of the Services

that identifies an individual or relates to an

identifiable individual.

c. EXCEPT AS 

PROVIDED 

IN THIS

AGREEMENT, KORN FERRY DISCLAIMS ALL

OTHER

 REPRESENTATIONS AND

WARRANTIES

 WHETHER 

EXPRESS OR

MPLIED, NCLUDNG WARRANTES OF

MERCHANTABILITY OR FITNESS FOR A

PARTICULAR PURPOSE.

5. Intellectual Property.

a. Client retains ownership of all materials, and

the. intellectuai property rights in those materials,

provided to Korn Ferry by or on behalf of Client

('Client Materials"). Subject to Secton 5,b.T

Client wll also own copies of reports and analyses

Korn Ferry delivers to Client under this Agrèément

("New Materials). Client may use the New

Materals in the form provided for its internal

purposes only: Client may not use the New

Materials for any other purpose or permit any

other person, firm or entity to use the Nw

Materials.

b. The performance ofthe Services and creation

of the New Materials will require the use of Kam

Ferry Materials. "Krn Ferry Materials include

methodoogies,

 

preexisting

 

programs

nstruents, models proprietary informat

ion,

patents, registered and unregistered trademarks,

trade 

names,

 

trade

 

secrets,

 

copyrights,

prototypesr inventions, algorithms, designs,

compilations, computer software programs, tools,

databases, evaluation guides, report forms,

scoring guides, scoring algorithms, scoring

instructions, ·scoring software and norms. Korn

Ferry may cùstòmie, modify trañ-sate, òr exáríd

Korn Ferry Matrials to apply to Clients unique

requirements (colleclively, a "Customization)

Any Customization will be Korn Ferry Mater

ias

exclusive of any Client Materials included therein,

Korn Ferry owns Korn Frry Materials at all times,

and Korn Ferry reserves all rights not expressly

granted under this Agreement. Licenses to Korn

Ferry Materials must be procured through a.

PAGE 5 OF 14
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separate license agreement. This Agreement wil

not be construed as a license to copy, modify.

create derivative works from, publish, disclose or

otherwise use Korn Ferry Materials. Client will not

download, copy publish, dsclose, create

derivative works of, disassemble, decompìle or

' otherwise attempt lo reverse engineer Korn Ferry

Materials, nor wil Client permit any other person

to do so. Client will be iable for all volatons of

these

 

restrictions by its employees,

subcontractors, or agents.

c. If a Customization includes Client Materials:

1 Client grants to Korn Frry a nonexclusve,

limited, non-transferable icense to use the Client

Materials solely to provide the Services in

connection with the Customizaton.

 

Client

represents and warrants that t has all the

1 necessary rights to include the Client Materials in

the Customzation.

6. Confidentíal Information.

a. One Party ("Discloser) may disclose

Confidential Information to the other Part

("Recipit) in connection with this Agreement,

"Confidential Information» means all ora or

written information concerning the Disclošer,

including the Discloser's business and business

activities (past, present and future), financial

information, technical information, customer

informaon. ìntellectua property, methodologies,

strategies, plans, documents, drawingš, designs,

tools. models, inventions, and patent disclosures,

whether or not marked Qr identified as

'confidential," that may be obtained from any

source asa result of·this Agreement, Confidential

Information does nt include informal.ion,

technical data, or know-how that: (i) is or becomes

a matter of pubc knowledge through n fault of

Recipient (ii) was lawfully irt Recipient's

possession or known by Recipient prior to its

receipt from Discloser: (ii) was ríghtfully disclosed

to Recipient by another person wthout restriction:

(iv) Recipient independently develops without use

of Discloser's Confidental Informaton: or (v)

Discloser approves in writing for release.

b. Recipient will not use any Discloser

Confidential Informatioñ for any purpose other

than to perform its obligations under this

Agreeníent. Recipient will not disclose any

Dscloser Confidential Information t third partìes

or to its employees,.other than employees or third

parties who are requirèd to have the Çonfidential

Informaton to perform obligations under this

Agreement and who are bound by confidentìality

terms substantially simiar to those in this Section

6. Recipient and Dìscloser will eah be

responsible for any breach of this Agreement by

its representatives,

 

Recpient will protect

Confidential formation from disclosure to others

using the same degree of care it uses to protect

ts own confidental information, but in any case no

CONFIDENTIAL

less than a commercially reasonable degree ôf

care. If Recipient is requred by law, regulations,

or court order to disclose any of Disosefs

Confidential Information, Recipent, where legally

allowed, wil promptly notify Discloser in wr

iting

prior to making any disclosure. Discloser may, at

its sole expense, seek a protective rder or other

appropriate remedy from the proper authority. If

no protective order or other remedy is obtained. or

Discloser waives compliance with this Agreement,

Recipient will furnish only the legally required

portion of Confidential Information

.

 ad will

exercise all reasnable efforts to obtain .relabe

assurance that confidential treatment Will be

accorded to the Confidental Information to the

extent posšible

c. Services may include coaching services

Céoaching

 

Services") for

 

specific

individual(s)(each a Coachee"). Korn Ferry .and

the Coachee must have open and frank

communications for the Coaching Services to be

effectve. Communications between Korn Ferry

and à Coachee will be so far as is reasonably

possible, confidential. Korn Ferry will no

t be

asked or alowed to disclose information provided

o Kern Ferry n confidence by a Coachee: except

nformation which Korn Ferry in good faith

beleves is in one f the following categor

ies: (i)

Information that the Coachee or some other

person s, has, or may become engaged in illegal

activity; (iD information that the Coachee or some

other person ìs, has, or may become a danger or

health & safety risk to hiself or hersef or third

persons; ) information that the Coachee

authorizes Korn Ferry to release; (iv) ìnformation

that generally informs Client of the scope, nature

and timng of any activity, the goals in the

development and coaching plan for the Coaching

Services, or the progress being made in attaining

the established goats or as otherwise required in

connection .with the engagement; or (v)

information that may have a material or adverse

effect on Client: the Kom Ferry coach or Korn

Ferry. Korn Ferry and the Korn Ferry coach may

obtain information 

from the Coáchee's

supervisors, co-workers and other persons

concerning

 

the Coachee's

 work

performance. This information, inluding the

identity of any person providing

. 

the informat

ion, is

and will remain so far aš is reasonably possible

confidential and neither Client nor the Coachee

will have access to this informatìoñ. The Coachee

willbe advised· of thesecoaching rles prior t

o-

participatng in the coaching assignment, If any

informatio arísíng from the Coaching Services is

required to be.disclosed by any subpoena or other

court order, under any applicable law or

regulation, Kom Ferry will be· entitled to mak any

required disclosure. Korn Ferry will undertake to

notify Client or the Coachee prior t·disclosing the

Confidental Information, unless prohibited by the

Páe  of 14
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terms of the·order or legal requirement.

d. Nothing in this Agreement prohibits, or s

intended in any manner to prohibit, Recipient from

reportîng possible violations of law or regulations

to any governmental agency or entity or making

other disclosures that re protected under the

whistleblower provisions of applicable law or

regulations. Recipient does not need Discloser's

pior authorization to make any protected reports

or dsclosures·; nor is Recipient required to notify

Discloser that protected reports or dsclos.ues

have been made. Without limiting the foregoing,

nothing in this Agreement. is intended to interfere

with or restrain the immunity provided under

aplicable whistleblower lws for confidential

discosures of trade secrets to government

offcials or awyers, solely to report or investigate

a suspected violàtion of àw orincluded in a seàled

fiing in court or other proceedng.

: e. Upon request, Recipent wll destroy

Díscloser's Confidential Informaton in its

 possession, but Recipent may: (i) retain copies of

Confidential Information tht it is required to retain

by law or regulation: (ii) retain copies of its work

product that contain Confidential Information for

·archival purposes or to defend its work product;

and (ii) store copies made as part of routine back

up of its information technology systems but the

Confidential Iñformation Recipiet retains must

continue to be handled in accodance with this

Section 6.

7. Personal Data.

a, Kern Ferry wll not disclose to Cient an

individual's item level responses to assessments

and surveys or composite components and

intermediate data points (e.g,, intermediate

numeric. scores, ratings, evaluation guides,

íntegration grids, or interview/simulation notes),

including Personal Data, that Korn Ferry collects

i providng the Services, nd upon whch the New

 Materials wll be based (the "Raw Data"). Korn

 Ferry wil use Raw Data t providethe Services ·as

i specified in this Agreement or as otherwise

i instructed and permitted by Client. The Parties

I agree that the Services include archiving the Raw

Data and using de-identified and aggregated Raw

Data for research, studies, development,

benchmarking, statistics, analytics, and to

develop improve, and enhance· Kom Ferry's

products and services. Any published end

product will not identify. or include any results

attributable tt (Dlient or a specific individual. Raw

Datà will be treated in accordance with Korn

Ferry's Global Privacy Policy: which is available

on Korn Ferrys website and ncorporated into this

Agreement by reference.

b. Where Korn Ferry processes Persoal Data

as a data processor, or equivalent under

applicable data protection law, on Clients behalf

 CONFIDENTAL

in its performance of the Services, the Privaéy and

Data Protection Exhibit 2 will apply. Where the

Parties process Personal Data as independent

data ontrollers or equivalent under applcable

data protection law, the Parties will comply with

applcable law and maintain adequate security

controls relèvant to the Personal Data processed.

8. Security. Having regard to the available·

technology, cost of its implementation, thé nature,

scope, context and purposes of the Personal Data

processing, and taking into account the harm that

might result from accidental loss, destruction,

discosure or damage of Personal Data. Korn

Ferry will implement appropriate technical and

organizational measures designed to 

prevent anŸ

accidental or unlawful destruction, loss, alteraion,

unauthorsed disclosure of, or access to Personal

Data.

9. Indemnification.

a. By Client. To the extent permitted by Texas

law, Client will indemnif  and defend Kom Ferry,

its parent, affiliates, and their respective directors,

officers, partners, employees, shareholders and

agents and their respective successors· and

permitted assigns from and against ail third party

suits, claims, actions, and proceedings and all

related liabilities, losses judgments, damages

costs and expenses (ncluding interest, penalties,

fines ega fees and other itigation expenses) that

are ór are alleged to arise from: (i) Client's

decision to take any employment action with

regard to any indivdual identified, evaluated,

assessed, or coached by Korn Ferry: (ii) Kern

Ferry's use of Client Materials in accordance with

this Agreement; or (ii) Client's breach of its

representations ànd warranties.

b. By Korn Ferry. Korn Ferry will indemnify

and defend Client, its parent, affilates, and their

respectve

 

directors,

 

oicers,

 

partners,

employees, shareholders and agents and their

respective successors and permitted assigns,

from and aganst all third party sui

ts, 

claims,

actions. and proceedings and ·all related liabiites,

losses, judgments, damages, costs and expenses

(including interest penalties, fines, legal fees and

other ligaton expenses) that are or are aleged to

arise from:  Korn Ferry's gross negligence,

willful misconduct, or fraud; (Ii) Korn Ferry's

breach of its 

representations and warranties; or

(ii) intellectual property infringement, Korn Ferry

has no obligation regarding any infringement

caim basd upon sèrvicš or maerials whícñ arè

modified, c

ombined, operated, 

or used with any

product, data, apparatus, software, or program not

provided by Korn Ferry or authorized by Korn

Ferry in wrting, or whch are a result of Client's

design specifications. .If an nfringement claim is·

made relatng t the New Materials, Kom Ferry

Materials, or Services (the "Infringing Content"),

Kørn Fery will: (w) procure for Client the right tc

Page 7 of 14
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continue to use the Infringing Conten: (x) replae

the Infringing Content wth non-rifringîng

materials: (y) modify the Infringing Content to

make it non-infrnging: or (z) terminate this

Agreement and refund all pre-paid amounts paid

by Client for which Clent has nøt received

Services.

c. Indemnification Process. 

The Party

seeking indemnifícatíon will provde detailed

written nótiëe to the indemnifyng Party promptly

after learning of the third party claim, the

iñdemnified Partys failure to do so promptly will

not reliv the indemnifying Party of its

índemnification obligations except to the extent

the indemnfying Party is materially rejudìced by

any delay in this notice. The indemniying Party

may assume control of the defense. and

settlement ofthe claim and th demnified Partý

 will provide reasonable assistance at the

indemnifying Party's reasonable expense, but the

indemnifying Party may not agree to any

settlement or consent to any final judgment

wíthoutthe prior written consent of the indemnified

! Party if (a) the indemnified Party is reèd to

 amit liability, undertake any obligation or pay any

amount other than amounts concurrently

reimbursed by the ndemnifying Party (b) the

settlement or judgment does not fully release the

indemnified Party of all iability or (c) the

ïndemnified Partys rights in its own property are

negatively affected.

10. Limitations of Liability. NEITHER PARTY

WILL BE LIABLE TO ANY PARTY FOR ANY

INDIRECT,

 

SPECIAL,

 

EXEMPLARY,

CONSEQUENTIAL, PUNITIVE OR INCIDENTAL

DAMAGES OF ANY TYPE, INCLUDING LOST

PROFTS OR BUSiNESS NTERRUPTON,

RELATNG TO THIS AGREEMENT. KORN

FERRYS MAXIMUM TOTAL LIABILITY FOR

ANY CLAIMS RELATING TO THIS

AGREEMENT IS LIMITED TO THE FEES PAID

BY CLIENT TO KORN FERRY UNDER THIS

AGREEMENT. THS SECTION 10 APPLIES

REGARDLESS OF THE LEGAL THEORY

 ASSERTED AND EVEN IF THE PARTY KNOWS

THAT THESE DAMAGES MIGHT OCCUR.

11. Relationship of the Parties. Korn Ferry is at

all times an independent contractor. Krn Fefry

employees remain in Korn Ferry's employ and will

not be deemed Client's agents or employees.

Neither Party is athorized to bind or commit the

· · other- Paty -inany·,-respeçtor·to-accept,- legal

process on the other Partys.behaf. Neither Pàrty

will be liable to any agent, subcontractor, supplier,

employee, or customer of the other Party fo

r any

commission, compensation, rèmuneration, or

similar benefit of any nature whatsoever. This

Agreement is not intended to and does not,

create or impose any fiduciary relationship

between the Parties. Korn Ferry is not providing

CONFIDENTAL

lega advice under this Agreement.

12. Subprocessing. Clent grants Korn Ferry a

general authorizaton to use subprocessors,

including Korn Ferry affiliates, in connectin with

the provision of the Services.

 

Processing

activities may include accessing, storng, handling

or otherwise using Personal Data. Korn Ferry

remains responsible for the work and activities of

its subprocessors to the same extent Korn Ferry

would be· liable if performing the Services. Korn

Ferry is responsible for al[ payments to its

subprocessors. Korn Ferry has entered into a

written agreement with subprocessors contaning

equivalent data protectìon obligations as in ·this

Agreement, An iclusiv list of Korn Ferrys

current subprocessors is available on ts corporate

website at

https://cdn.kornferry,com/privacsubocessor.p

 The published lst is incorporated into this

Agreement by reference. Client may subscribe for·

notifications of changes to subprocessor.s through

Korn

 

F

FyS

 

corporate

 website at

https://www.komferr,com/orivac/security. Cient

·wìll be deemed to have appfoved changes to

subprocessorš where Korn Ferry notifies Client

via the subscription service and. no written

objection is received from Client within fifteen (15)

days of written notífìcatíon. If Client objects (on

commercialy reasnable grounds) in writing

ithin fifteen (15) days of written notification, Korn

Ferry may cease to provide or Clent may agree

not to use, on a temporary o

r ongoing basis: the

particuar Service that would involve the use of the

new subprocessor. Suspension of Services or

partial termination by either Party subject o this

Section 12 wilì not be deemed a breach of the

Agreement.

13. Assignment, Subcontracting. Neither Party

may sell, assign, or· ·transfer this Agreement,

without the ·ther Party's written consent, but no

consent iš required if the assignment: (a) results

from the assignor's merger, consolidation, spin-

off šplit-ff or aéquisition, but the assignment

must be limited to the assígnor's survivor,

subsidiary or successor; or (b) is· to an affilate

capable of performing the assignos duties and

obligaions·under this Agreement. Subject·to the

foregoing, this Agreement will inure to the benefit

of and will be binding upon Korn Ferry, Client and

their respective successors and permítted

assgns. Korn Ferry wìll not subcontract Services

without Client'·s pror consent. This

 

provision

appis tó sùbòntráorš egaied Špecificalý ó

provide Services for Client.

14. Governing Law. This Agrement will in all

respects be governed by and construed in

accordance with the laws of the State of Texas,

excluding any choice of law provisions and withot

effect to principles of conflicts.of aw, regardless of

the

 

place

 

of making or performance.

Page 8 of 1.
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Notwithstanding anything. in this Agreement to the

contrary, nothing in this Agreement requires Korn

Ferry to do any act or refran from doing aný act

which would result in Korn Ferry violating (or

becoming subject to any penalty under) any laws

to which it is subject- The Parties disclaim thé

applicability of the United Nations' Convention on

the International Sale of Goods.

15. Nor, Waiver. A Party's failure at any time to

enforce any of the provsions of, or any right or

remedy available to it undér, this Agreement or.at

law orin equity, or to exercise anyoption providedl

will not constitute a waiver of that provis.ion, right

remedy or option òr in aný way affect the: vaidity

of this Agreement. A Party's waiver of any default

by either Party will not be deemed a continuing

waiver, but will apply soley to the instance to

which that waiver is directed.

16. Severability; Interpretation. Every provision

of this Agreement will be construed, to the extent

possible, to be vaid and enforceabe. H any

provision of this Agreement ìs held by a ·court of

competent jurisdiction to be nvalid, illegal or

othérwise unenforceable, that provison wll be

demed severed from this Agreement, and all

othr provision will remain in full force and effect.

17, No Third Party Beneficiary Rights, Ths

Agreement iš not intended to be for the benefit of

any person other than Clent and Krn Ferry. No

other person Including any candidates or

prospective candidates, wil be considered a third

party beneficiary f or otherwise entitled. to any

rights or benefits arising in connection with this

Agreement.

18. Force Majeure.

 

Neither Part  will be

considered in default as á result of its delay or

failure to perform its obligations under this

Agreement when the·delay or failure arses out of

causes beyond that Partys reasonable control.

Causes may include acts of God or a public

enemy, acts of the state or the government in its

 sovereig or contractual capacity, fires, floods,

epidemics, strikes, and unusually severe weather;

in évery case delay or.failure to perform must be

beyond the reasonable control of and without the

fault or negligence of the Party claiming a force

majeure event tc excuse its performance,

19

. R

es

erv

ed

.

20. Entire Agreement;

 

Conflicts.

 

Ths

Agreement contains the . entire reement

between the Parties· regardng the subject matter

hereof and supersedes any prior representatíons,

advertisements,

 

statements,

 

proposals,

negotiations, discussions, understandings, or

agreements regarding the same subject matter.

The Parties will not be bound by any

representation

 

promise, or condition

 

not

expressly set forth in ths Agreement. Preprinted

terms and conditions on any purchase order

issued by Client, or terms and conditions or

additional requests for informatión included in

Client's vendor set up process, under this

Agreement are superseded in their entirety by this

Agreement and ithout force or ëffect, even if

Krn Ferry signs the purchase order or

acknowledges such terms to be set.up as a vendor

in Clients systems and whethersuch signature or

acknowedgement occurs prior to or after the

executon of thís Agreement.

 

Under no

circumstances will Korn.Ferry's acknowledgement

of any such terms be considered an amendment

to this Agreement. All purchase orders must

include a refererice to this Agreement. Neither

Party ·has been induced to enter nto this

Agreement by any representations or statements

oral or written. not expressly contained in ths

Agreement.

 

This Agreement may only be

modified by the written agreement of both Párties.

21. Compliance with Lega[ and Regulatory

Requirements.

a. Each Partý represents and warràríts that it:

í. will comply with all appicable egal ·and

regulatory requrements of any governmental or

supranational bdy with jurisdiction over this

Agreement or either Party, which include: (a)

information privacy and data protection laws and

reguatons· relating to the protection, disclosure

and use of individuals' personal data includng th

General Data Proection Regulation (GDPR) añd

other lws and regulations that mandate the

protection .of personal data; and (b) anti-bribery.

·anti-corruption, and anti-money laundering lawsor

regulations: and (c) international trade laws and

regulations including those.of the US, EU, UK and

UN "Sanctions");

i is.not a target of Sanctions:

ii is not owned or controlled by any person or

entity whch iš a target of Sanctions and

iv. is not located or organized in

t or 

owned or

controlled by persons or entties n ·a jurisdic

tion

which is· a target of Sanctions (including .Cuba,.

ran, North Korea, Syria; and the Crimea Region

of the Ukraine) CSanctioned Jurisdiction").

b. Client further represents and wrrants that it

will not 

transfer. provide access, or use 

the

Services or work product (including tols .and

intellectual property): to or for the beneft of any

Sþecially Designated National and Bocked

Person (as -designated-bythet.j:S Department of·

the Treasury's Office of Forejgn Assets Control),

to or n any Sanctioned Jurisdiction, or to any other

party if such transfer, access, or use would

constitute a violation of Sanctions

c. If Clen as of the Effective Date, is a target of

Sanctions or Client is located in a Sanctioned

Jurisdiction, he Agreement is void at inception f

Korn Ferrys performance of the Agreement would

CON

FDENTIA
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violate applicable Sanctions. Any breach of this

Secton 21, including if Client becomes. a target of

Sanctiòns, iš a material breach of this Agreement

and· grounds for immediate terminatn by the

non-breaching Party.

22. Limit of Appropriation. Korn Ferry

understands and agrees, sad understanding and

agreement also being of the absolute essece of

this Agreement, that the totl maxmum

compensation that Korn Ferry may become

entitled to for the Serviceš performed under this

Agreement, and the total maximum sum that the

Client shal[ become liable to pay to Korn Ferry

under this Agreement, shall not under any

conditions, circumstances, or interpretations

thereof exceed the sum of Forty-Eight Thousand

and No/Dolars ($48.,000.00). Notwithstanding

ánything to the contrary, or that maŸ be constred

to the contrary the County's liability under the

terms and provisions of this Agreement js limited

to this sum. When all the funds certified b the

Purchase Order are expended, Kom Ferry's sole

and exclusive remedy shall be to terminate thiš

Agreement, If the Services and charges to be

provided for will equal or exceed the amount

certified available Korn Ferry shall notify Client

immediatel

23. No Personal Liability; No Waiver of

Immunity.

a. Nothing in the Agreement is construed as

creating any personal liability on the part of any

officer, director, employee, or agent of any public

body that may be.a Party to the Agreement and

the Paries expressy agree that the execution of

the Agreement does not create any personal

liability on the part ·of any officer drector,

employee, or agéñt of the County.

b. The Parties agree that no provision of this

Agreement extends the County's liability beyond

the liability provided n the·Texas Constitution and

the laws of the State of Texas.

c. Neither the execution of this Agreement nor

any other conduct of either Pary relating to this

Agreement shall be considered a waiver by the

County of any right, defense, or immunity uñder

I the Texas Constitution or the laws of the State of

 Texas.

d The County does not agree to bnding

arbitration nor does the County waive its right to

ajury. trial.

24. Audt Rights.

a. Subject to Exhibt 2 Section 7 unless

otherwise required by law: Korn Ferry shall

feasonably cooperate with any and all federa

state, local, or County audits related to this

Agreement

 

Korn Ferry's coopeátion shall

include, but not be limited to access to al[ relevant

books records,

 

contracts,

 

spreadsheets

correspondence, and documentš, in whatever

form that are app[icable to this Agreement and

requested by any federalr state, local, or County

entity that has rights underor jursdiction over any

part of this Agreement or the funds applicable. to

this Agreement.

b. Record Retentin. Where legally requred

upon County's wrítten request, and with he

exception of Raw Data, Kom F·erry agrees to

retain for six (6) years after the expraton of ths

Agreement, all books, records, contracts,

spreadsheets, correspondence, and documents

·applicable to this Agreemen The County can

retain all of these records according to its

estab!ished retention schedule,

25. Texas Publc nformation Act.

a, The Parties expressly acknowledge that

this· Agreement is subject to the Texas Public

Information Act Tex, Govt Code Ann. §§ 552,001

et seq., as amended (the Act"). Korn Ferry

expressly understands and agrees tha

t the

Couñty shall reease any ad all iformation

necessary to comply with Texas law without 

the

prior written consent of.Korn Ferry.

b. It is expressly understood and agreed that

the County, Hs officers and employees may

requst advice, decisions and opinions of he

Attorney Generaj of Texas (Attorney General") in

regard to. the application of the Act to any

oftware, or any part thereof, or other information

or data furnished to the County. whether or not the

same are avaiabe to the pubic. It is further·

understood that the County, its officers and

employees ·shall have the fight to rely on t

he

advice, decisions, and opnions of the Attorney

Gneral, and that the County, its officers, and

employees· shall have no liability or obligations to

Korn Ferry for the disclosure to the public, or to

any persn or persons, of any software, or a part

thereof, or other information or data furnished to

the County in reliance on any advice decision or

opinion of the Attorney General.

c. In the event the County receives a written

rquest for iñformation pursuant 

to the Act that

affects Korn Ferry's rights, title to, or interest in

any information or data or a part thereof, furnished

to the County by Korn Ferrý underthis Agreement,

then the County will promptly notify Korn Ferry of

such .request. Kom Ferry may, at its own optón

and expense, prepare comments and submit

inorrñation directly to the Attorney Géneral stating

why· the requested information··isexemptfrom ·

disclosure pursuant to the requirements of the Act.

Korn Ferry is solely resþonsible for submitting the

memorandum brief and information to the

Attorney General within the time. perod prescribed

by the Act. Kom Ferrý s solly responsible for

seekng any declaratory or injunct

ive relief

regarding the disclosure of iformation tha

t 

it

deems confidential or privileged.

CONFIDENTIAL 
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d. Electrnic Mail Addresses. Korn Ferry

affirmatively coñsents to the disclosure of its e

mail addresses that are provided to the County,

including añyagency ór department.of the Cunty.

This consent s intended to comply with the

requirements of the Act, and shal survive

termination of this Agreement. This consnt shall

apply to e-mail addresses provided by Korn Ferry

and agents acting on behalf of Korn Ferry and

shall apply to any e-mail addrešs provided iñ.any

form for any reason whether related to ths

Agreement or otherwie.

26. Miscellaneous. 

No provision of ths

Agreement will be construed gainst or

nterpreted to the disadvantage of any Party

because that Party has or is deemed to have

drafted the .provision. 

.

Al[ section headings and

captions are for the Parties convenience only, are.

not part of the tex and will not be deemed n any

Way to limit or affect the meaning of this

Agreemen,

 

When used in this Agreement,

"including" means "including without límitation.

Client permits Korr Ferry to include Client's

company name as a participant in products and

services.

 

The Partes may execute this

Agreement in any number òf counerpart copes,

which may be delivered by PDF or other electronc

meanš, each òf which will be deemed an original,

but which taken together consitute a sigle

nstrument.

 

Either Party may terminate this

Agreemènt immedately if: (i) a Party s in breach,

the non-breaching Party has provided the

breaching Party with a written notice and the

breaching Party has failed to cure the breach

within thirty (30) days ofits recept of notice: or (ii)

the other Party enters into bankruptcy

proceedings, becomes insolvent, or there is an

appointment of a. receiver for the benefft of

creditors, or cessatîon of ·business. Except as

expressly provided in this Agreement, all

remedies available to either Party for breach of

this Agreement or at aw or in equity

·

 are·

cumulative and may be exercised concurrently or

separatey, Those sections ofthis Agreement that

are intended by their nature to survive termination

or expiration of this Agreement will survive.

CONFIDENTÌAL
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Exhibit 2 Privacy and Data Protection

This Exhibit 2 (the Exhibit") is· governed by and

subject to the Short Form Agreement between the

P

artie

s.

1, INTERPRETATION

1.1 Capitalized terms used but not defined in this·

Exhbit have the meanngs given to them in the

Agreement uness the context requires otherwise.

1.2 n this Exhibit:

Agreement

 

means the 

Short

 

Form

Agreement to which this Exhibit is attached;

Approved Subprocessors means the

subprocessórs that have been approvd by

Client in accordance with Section 12 of the

Agreement,

Data Protection Legisation means any law,

enactment, regulaon, regulatory polcy by

law, ordnance or subordinate· legislation

relating to the processing of Personal Data, as

applicable to Client, Kern Ferry and/or the

Servicés ìnuding but not limited to the

Reguation of the European Parliament and of

the Councìl on the pr.olection of natural

persons with regard to the processing of

Personal Data and on the free movement of

such data, and repealing Directive .95/46/EC

(General

 Data 

Protection

 

Regulatìon)

(GDPR), and any corresponding or equivaent

national laws or regulations, in each case, as

in force and applicable, and ·as may be

amended, supplemented or replaced from

time to tme:

Data Subject means any person in respect of

 whom Personal Dàta is processed

Personnel means officers, employes.

workers or independent contractors.

Standard Contractual Clauses means the

following transfer agreements where relevant

Personal Data is transferred between the

Client, ncluding any Client affliates and Korn

Ferry, including Korn Ferry's affiliates, to

jurisdictions deemed inadequate by Data

Protection Legislaton. as applicabl:

a. The

 

relevant 

European

 Standard

Contractua Clauses 

adopted

 

per

Commission Implernentïng Decision (EU)

- 2021'/914 ofune 2021 pre-signed byKorn

Ferry and. available on Korn Ferry+s corporate

website at

https://www.kornferry.com/privacysecurity

For transfers from the UK, the Parties agree

that references in the European Standard

Contractual Clauses to the GDPR wll mean

the UK General Data Protection Regulation,

references to the EU or Member States will

1 CONFIDENTIAL

mean the UK, and references to a supervjsory

authority will mean the IC For transfers fom

Switzerland, the Parties agree that references

to the GDPR will ean the Swiss Federal Act

on Data Protection, references to the EU or

Member States wíl mean Switzerland. and

references to a supervisory authority will

mean the Federal Data Protecton .and

Information Commissioner (FDPIC)

b. The Argetina Standard Contractual

Clauses per Decree 60-E/2016 of the

Argentina Data Protection Authorlty

c, Abu Dhabi Standard Contractual Clauses

pursuant to the Abu Dhabj Global Market Data

Protection Regulatons 2021:

d. Duba International F.inancíal Centre (DIFC)

Standard Contractual Cluses pursuan to the

Data Protection Regulations of the Law No. 5

of 2020and

e. Any other legay mandatory data transfer

agreements required by Dat Protection

Legislation as notified by Korn Ferry n writing,

effective thirty (30) days after ritten notice.

The Parties agree that the processing or

secu.rity details included in the Kor Ferry pre-

signed European Standard Contracual

Clause are incorporated into aný other

Standard 

Contractual

 

Causes

 

where

relevant The Partis intend that thi Exhibìt

clarifies, but does·not modify or contradict, the

rights and obligations of the Standard

Contractual Clauses.

1.3 Any c.onficts between Exhibit 1 and this

Exhibit 2 will be resolved in favor·of Exhibit 1.

2. SCOPE AND PURPOSE

2.1 Where Korn Ferry processes Personal Data

on Client's behalf as a data processor or

equvalent under Data Protection Legislation,

Korn Ferry wil[ process Personal Data:  in the

mannerand for the purposes set out in this Exhibit

and.as documented in the Agreement: 0) upon

other specific reasonable documented instruction

of Client; or (ìii) as needed to comply with Data

Protection Legislation. Korn Ferry certifies its

understanding that it is restricted from selling, or

dsclosing in exchange for consideration, Personal

Data to a third party. This Exhibit does not apply

where the Parties process Personal Data as

independent dta contrlérs, or equivalent, under

Data Protection Legislation.

2.2 The types of Personal Data that may be

processed by Korn Ferry are those provided by

Client through its use of the Services· including

Personal Data comprísing business contact

information of Client employees and contact

information, survey responses. and assessment

evaluation data of Client-nominated assessment

Page 12 of 14
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paticipants, ncluding nformation on race, ethnic

origin, sexual orientation, disability and veteran

status, if requested by Client. Personal Data. will

be processed for the purposes of com

munication,

assessment, analysis and generating reports in

the course of providing the Services. The duration

of the processing will be until the deletion of the

Personal Data in accrdance with.Section 9 of this

Exhibit.

2.3 Client hereby:

2.3.1 

nstructs Korn Ferry to take·uch 

steps n the processing of Persona Data on

behalf of Client as are reasonably necessary

for the provision of the Services;

2 3.2

 

ensures that all fair processing

notices have been given (and/or, where

I necessary, valid consents have been

obtained and notwithdrawn) and are sufficient

, in cope and kept up-to-date in order to

enable Korn Ferry to process the ersonal

Data in. accordance with the Data Protection

Legislatio; and

23.3 

authorises Korn Fery to provide

to the Approved Subprocessors and on behalf

of Clent instructons that are equivalent to the

instructions set out in Section 2,3.1.

2.4 Where either· Party is responsible for

collecting ad transferring Personal Data for the

provision of the Services, it will use its reasonabe

endeavours to ensure that t is not subject to any

prohibtion or restrition which would prvent the

other Party from processing that Personal Data in

the manner reasonably necessary for Korn Fërry

to perform, or Client to benefit from, the Services.

2.5 Korn Ferry will inform Client H it believes that

any Client instructions regarding Peršonal Data

processing would violate the GDPR.

3. CONFIDENTIALITY AND SECURITY

3.1 Korn Ferry undertakes· to treat.all Personal

Data as confiderìtíal. Korn Ferry will ensure that

persons authorised to process Personal Data are

bound by obligations of confidentiality .consistent

 with those imposed upon Korn Ferry under this

Exhibit and under the Agreement,

3.2 Where legally allowed, Korn Ferry will

promptly notify Client of any legally binding

request from a law enforcement authority or

others for disclosure of Personal Data before

 ··- -· -- ··making any-disclosureand- willreject·artynon-

egally binding requests.

3.3 Refer to Sections 7 and 8 of the Agreement

for further security requirements.

4. SECURITY BREACH

Korn Ferry will provide Client with written notice·as

soon as reasonably possible upon becoming

aware ·of any actual breach of security that leads

to the accidental of unlawful destruction, loss,

alteraton, unauthorised discosure of, or access

to, any Personal Data processed by Korn Ferry (a

Securìty Breach). Korn Ferry shall assist or

support Clent at Client's request in comp[ying with

Client's notific

ation obligations regarding a

Security Breach.

5. SUBPROCESSING. Refer to Section 12 of

the Agreement.

6. CROSS-BORDER TRANSFERS OF

PERSONAL DATA

Korn Ferry may transfer Personal Data to various

locations which may include locations both inside

and outside of the European Economic Aréa, Korn

Ferry will ensure that any cross-border transfers

of Personal Data comply with applicable Data

Protection Legislation. At Client's request, Korn

Ferry and any relevant Korn Ferry affiliate will

enter into an appropriate data processing

agreement or the standard contractual clauses.

with the Client to allow Client to transfer Personal

Data to ·Korn Ferry and. any Korn Ferry affiliate.

The 

Standard

 

Contractual Clauses

 

are

incorporated by reference and the Parties

execution .of the Agreement also co.nstitutes the

execution of the Standard Contractual Clauses.

Notwithstanding terms to the contrary in the

Agreement, Korn Ferry may amend the Standard

Contrctual Clauses from time-to-time, only as

required by Data Protection Legislation, by

sending Client written notice and uch

amendment will be deemed accepted by Client

and become effectve ·thirty (30) days after such

notice.

7. AUDIT

7 1 General Audit Terms. Client may conduct

audits as descrbed in this Secton 7. Permitted

audits will be completed in :a professional and

ethical manner which dos not, in Koni Ferry's

reasonable judgment, compromise the integrity of

Korn Ferry's (or its other customers) data. system

security, or operatonal performance

. Client will

notify Korn Ferry i Writing at least twenty (20)

business days prior to any audit taking place.

Audits will be conducted during Korn Ferry's

normal business hours. Client will bear all costs

and expenses relating tø each audit. Client and its

agents must keep confidential all inforation

learned during any audit. Korn Ferry may requíre

outside auditors to sign an appropriate

confidentiality-agreement·.Korn

 

-Ferry ··will·-·not·

provide Client or its agents with access to

proprietary or confidential information concerning

its other. customers. All informaton learned or

acquired by Client during any audit is Korn Ferry

Confidenial Information.

7.2 Security and Compiance Audit. Subject to

CIÌent's first signing Korn Ferry's audit compliance

agreemnt (thè· ACA"), Client may onduct oné
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security and compliance audit in any rollng 12-

month period. An ACA is required for each audit.

The audit may incude.an inspection. examinaton

or review of relevant security controls and

processing activity in Korn Ferry's physcal and

techncal environment solely aš ·appicable to

Clients Personal Data processed by Korn Ferry

pursuant to this Agreement and as is reasonably

necessáry to demonstrate

 Korn

 

Ferry's

compliance with the Agreement.. Requests to

conduct secuity and compliance àudits must be

made in writing to Securty@kornferry.com. Korn

Ferry will provide access, at Korn Ferry's

discretion, to relevant

 

documentation,

knowledgeable personnel, physical premises,

summary audit reports, ISO 27001 and 27018

annual certifications, and infrastructure ánd

application software that actually process Clients

Personal Data. The ACA must incude, if

 applicable, a description of·any network discovery,

port and service identification, vulnerablity

 scannng password cracking. remote access

testing, penetration testng, service denal attack

or other testing which by its application may cause

impact to Korn Ferrys data, its customers' data,

its operations or security If securiy testing is

permitted, Client assumes sole and total

responsibity and risk for any damages or

liabiltes arising directly or indiretly as a result of

the testing.

7.3 Security Questionnaire.

 

Upon Client's

writtn equest but no more than once in any

rolling 12-mnth period, Korn Ferry wll complete

Client's Written informaton securty questionnaire

regarding Korn Ferrys processing of Client's

Personal Data.

8. KORN FERRY ASSISTANCE

Taking into account the nature of the Persona

Data processing and the information available to

Korn Ferry, Kom Ferry will assist Client with

Clent's obligation to respond to Data Subjects'

requests to exercise their rights under the Data

Protection Legislation: and, at Clients request

using appropriate technical and organizaton

measures assist Client in meeting ts compiance

obligations regarding carryng out privacy and

dala protéction impact assessments and related

consultations of data protection authorities. Korn

Ferry .may charge a reasonable feeto Client for

I such requested assistance, to the extent

permitted by Data Protecton Legislation and as

agréed to·by the Partíes. ···-  

9. DESTRUCTION OF PERSONAL DATA

Upon Client's written request, Korn Ferrý will

destroy all Personal Data processed by Korn

Ferry on Client's behaf that is in the possession

or ·under Korn Ferry's control . Korn Ferry is

entitled to retain back-ups of Personal Datat and

Korn Frry wil delete Personal Data according to

its reasonable retention schedule. Korn Ferry will

provÌde certification of deleton of Personal Data

to Client upon Client's written request.

CONFIDENTAL 
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ORDER OF COMMISSIONERS COURT

Authorizing execution of Agreement

 The Commissioners Court of Harris County, Texas, convened at a meeting of said Court
at the Harris County Administration Building in the City of Houston, Texas,
on______________________, 2024 with all members present except ______________________.

 A quorum was present. Among other business, the following was transacted:

ORDER AUTHORIZING EXECUTION OF THE PERSONAL SERVICES AGREEMENT

BETWEEN HARRIS COUNTY AND KORN FERRY

 Commissioner ____________________________ introduced an order and made a motion
that the same be adopted. Commissioner _______________________ seconded the motion for
adoption of the order. The motion, carrying with it the adoption of the order, prevailed by the
following vote:

Vote of the Court  Yes No Abstain

Judge Hidalgo    □ □  □
Comm. Ellis    □ □  □
Comm. Garcia    □ □  □
Comm. Ramsey, P.E.  □ □  □
Comm. Briones  □ □  □

 The County Judge thereupon announced that the motion had duly and lawfully carried and
that the order had been duly and lawfully adopted. The order thus adopted follows:

IT IS ORDERED that County Judge Lina Hidalgo be, and she is hereby, authorized to execute
for and on behalf of Harris County, the Agreement with Korn Ferry to provide consulting services
on a new compensation program for Harris County Human Resources and Risk Management at a
cost to the County of Forty-Eight Thousand and No/100 Dollars ($48,000.00). The Agreement is
incorporated herein by reference for all purposes as though fully set forth word for word.

All Harris County officials and employees are authorized to do any and all things necessary or
convenient to accomplish the purpose of this Order.


