NG
DeWight Dopslauf, C.P.M., CPPO
Harris County Purchasing Agent

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,
DW%D«M
DeWight Dopslauf
Purchasing Agent
AR
Attachment(s)

cc: Vendor(s)

FOR INCLUSION ON COMMISSIONERS COURT AGENDA APRIL 23, 2024

1111 Fannin Street, 12t Floor, Houston, TX 77002 Tel 713-274-4400 Fax 713-755-6695 ¢
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IKORN FERRY"

PERSONAL SERVICES SHORT FORM AGREEMENT

This-Shert Form Agreement (the "Agreement"), effective as of the date executed by both Parties, is between
Karn Ferry (US), on behalf of itself and its affiliates and doing business as Korn Ferry, with an office at 1900
Avenue of the Stars, Suite 1500, Los Angeles, CA 90067, (“Korn Ferry")-and Harris County ("Client” or
“County"), a body corporate and politic under the laws of the State of Texas acting by and through Haryis

County Human Resources and Risk Management (the "Department”) with an office at 1111 Fannin Street,

6" 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 Protecticn are incorporated into this Agreement by reference:

The Department desires Ko Ferry to provide personal services pursuant to Tex. Loc, Gov't Code Ann. §
262.024(a)(4}, to be funded from the Department's budget, Korn Ferry warrants and represents that it

possesses the required training, khowiedge, and expertise to provide the requested services for the benefit

of Ceunty and the Department. Korn Ferry warrants that ali services provided under this Agreement will be
performed solely 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 and agreed that all services must be
performed personatly by Meniru Ofodu and such services shall not be assigned to or performed by any
other person.

Our Understanding of Your Needs

Harris County is in the process of transitioning to a new compensation program and is seeking the 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 transition period and assist in providing input to key decision points during thé
transition. Additionally, Harris County is iooking to evaluate and review leadership jobis{16-20) and align
compensaiion in order to attract, retain, and reward.

QOur Response to Your Needs

Korn Ferry will assist Harris County by providing a senior consuitant with extensive experience in
compensation plan design and implementation, and with experience in working within the County
govarnment environment in Texas to be the lead person for this work.

Qutline of Project

Phase 1: Know It
Project planning, Data gathering, and Key Stakeholder Interviews

« Hoid planning meeting to-confirm scope, deliverables, milestones, stakehoiders.

« Develop detailed project plan, align on prejact management process, project management

accountabilities, frequency of updates.

s Deveiop initial project communications detailing the what, why and how of the work.

e Agree on stakeholder engagement plan including objectives, roles, process.

» Identify initial data to be coliected - €.9., business strategy, culture, engagement, reward

_...Strategy, policy, practice, communications information. ete. .~

¢ Create stakeholder interview diagnostic to be used in stakeholder interviews.

o 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 1o key Harris County stakeholders.

Phase 2: Build it
Strategy and design development.
s [ntroduce Korn Ferry Job Evaluation methodology to Harris County project team

AdvisoryLOESRodForm_NA CONFIDENTIAL Fage 1 of 14
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+ Review and validate ceiling of Executive/SLT roles — will include 30-minute vaiidalfon
meeting w/ Harris County project team
» Evaluate 16-20 leadership roles{dstermined by Harris County) — will include ’1heur
validation meeting w/ project Harris County project team

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

Phase 3: Scale It
Compensation Analysis
» Use apprapriate, industry specific, survey sources to build composite market data report
{25, 5Ok, 75 '
Deliverables: Market comparison per job in scope

Phase 4: Ad Hoc

Continued Compensation Support
« Participate in key meetings, when needed, as determined by Harris County, Topics for
discussion would typically include: Plan-Roadmap, Job Descriptions, Job Architecture, Market
Pay Increases, Salary Administration, Benchmarking, and Exit interviews.

All Services will be delivered virtually, unless otherwise expliciily stated above or mutually agreed,

Ag team meetings are scheduled during the transition, Harris County wiil determine if there is a need to
include our KF consuitant 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- meetlng
work assigned to our consultant,

Time can be billed in increments of 15 minutes.
Deliverables

Job Matrix that includes a Korn Ferry Reference Levei for each role and market comparison pef jdk;in
scope

THIS AGREEMENT DOES NOT INCLUDE AN INTELLECTUAL PROPERTY LICENSE TO KORN
FERRY'S INTELLECTUAL PROPERTY. USE OF KORN FERRY'S INTELLECTUAL PROPERTY
REQUIRES THE EXECUTION OF A SEPARATE INTELLECTUAL PROPERTY LICENSE AGREEMENT.

Term

The term shali be for a period beginning upon approval by Harris County Commissioners Court and rerﬁain
in fult force and effect through September 30, 2024. At the County's option, the Agreement may be renewed
on the same terms and conditions for two (2) additional tweive (12) month periods (each a "“Renewal Term™).

Fees and Expenses

». Professicnal fees will be based on the level of consultant assigned to the project, and the number
of hours it takes to compiete the work.

« The hourly rate for the Consultant assigned to this project $740 per hour. Korn Ferry assesses an
adminisirative charge equal to fourteen 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 Services
wili result in @ change in Fees. The Parties will mutuaily agree in writing tc all changes tc Services
and the corresponding change in Fees.

~»  Total Fee will be not exceeded $47,000.

» Fees are non-contingent, non-transferable, and non-refundable.uniess specifica! !y stated othefwase S

in this Agreement.

» Fees will be invoiced monthly for services within the month and dependent on hours worked durlng
the month. Invoices are dug upon receipt.

» {nless otherwise required by law, Karn Ferry will assess a service charge of one and a half percent
{(1.5%) per month for past due amounts. Invoices net abjected to in writing within thirty {30) days
of receipt will be deemed approved.

CONFIDENTIAL Page 2 of 14
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+  Korn Ferry will invoice direct out-of-pocket expenses, including consultant travel, accommodation
and meals, courier, shipping; reproduction, and videc-conferencing, on amonthly basis as incurred.

Rescheduling or Cancelling

Korn Ferry witl schedule and commit personnel and resources to provide the Services. Korn Ferry
understands that Cilent's business conditions may change; however, rescheduling or cancelling on short
notice impacts Korn Ferry's business and its ability to provide outstanding service to all of s
customers. Client may reschedule or cancal the provision of Services by paying the following fees in
addition 1o the associated fees for any Services rendered. These fees are a genuine pre-estimate of Ko
Ferry's losses as a resuit of such rescheduling or cancellation and are reflective of the value of the jost
bookings for Karmn Ferry for the time scheduled and fees which otherwise have been earned by the team
ieader, team membeérs and other resources, and are not penatties. If Client fails to provide Korn Ferry with
documentation, information, or access to its personnel that impacts Korn Ferry's ability to meet the
completion date or Client otherwise delays the compietion date, Korn Ferry reserves the right te charge
Client a rescheduling fee as set forth below.

1. |f rescheduling or canceliing more than 20 business days before the scheduled program, meeting or
session. Client will pay the Actual Expenses incurred as a result of the rescheduling or cancellation.

2. If rescheduiing or cancelling 20 or fewer business days before the scheduled program, meeting or
session, cancellation/réscheduling fees will be calculated based on the number of business days' notice
provided as shown in the table below, plus Aciual Expenses incurred.

16-20 0 0 25%

11-15 0 25% 50%

Notice from Client 6-10 0 50% 75%

(business days) 35 50% 75% 75%
Less o

than 3 100% 106% 100%

“Actual Expenses’ means amounts Kern Ferry pays to others in anticipation of the Services (2.g., hotals,
airlines) that Korn Ferry cannot recover on its termination of the bockings or that Korn Ferry incurs due to
changes or cancellations. Kern Ferry will charge Client for costs incurred for any materials Komn Ferry
prepares {e.g., for events, workshops, meelings) if the engagement is not rescheduled within two months
of the original date.

Invoicing Information

Invoices will be sent to the following address:

Company: Harris County Human Resources and Risk Management
Address: 1111 Fannin St, 6* FI

Address: Houston, Texas 77002

Atin {(Name, Tile): Amanda Porter

Email, Phone: amanda.porter@harriscountytx.goy of 713-274-1160

CONFIDENTIAL Page 3 of 14
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Accounts Payabile Contact;

Company: Harris County
Address: 1001 Preston, Suite 800
1 Address: Houston, TX 77002
Attn {(Name, Titie); Accounts Payable
Emaii, Phone: Vendorlnvoices@aud.hetx.net or 713-274.5658

Purchase Order

If Chent's internal policies require that & 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 will accelerate payment of any
invoices delayed by Client’s failure to provide a Purchase Order Number by the same number of days as

the detay.

[LJ PO #[To Be Provided Upon Execution]

Accepted by

Korn Ferry {US)

DocuSigned by:

By: Mo &ﬁilk

EFA5D728759B4CC.

Name: Meni Ofcdu

Title: Principal

Date:  4/10/2024

CONFIDENTIAL

Harris County

By:

LINA HIDALGO
COUNTY JUDGE
Date:

APPROVED AS TO FORM:
CHRISTIAN D, MENEFEE
COUNTY ATTORNEY

8y: TV lanasi lakbiliani
Manasi Tahiliani
Assistant County Attorney

C.A File 24GENO749

Page 4 of 14
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Exhibit 1 General Terms And Conditions

1. Korn Eerry’s Responsibilities, Korn Ferry
will perform the Services in a ecompetent and
professional manner and in accordance with
generaily acceptable industry standards.
Ferry may remove and repiace any of s
resources performing the Services; any resource
removed will be replaced by a rescurce of
comparable training and experience.

2. Client's Responsibilities. Client wili fimely
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
intended as a substitule for professional
judgment, Clieni will not use the Services, New
Materials, or Korn Ferry Materials as the sole
source for any decision relating to any of its
employees or candidates. including reprimand,

{ermination, compensation, employment status or

work opportunities.
3. Taxes.

a. Client wili be responsible for all applicable
taxes (excluding taxes imposed on Korn Ferry's
net income) imposed by any taxing authority,
whether designated as valye-added (VAT), goods
and services (GST). sales. use, or other simifar
faxes ("Transaction Taxes"), now in effect or
hereafter imposed, resulling from the fees arising
pursuant to this Agreement. If Client is exempt

from Transaction Taxes, Client must inform Kom

Ferry of its exempticn and provide to Korn Ferry
complete and proper documentation evidencing
the exemption,

b. If Client is required by appiicable faw o
deduct or withhold taxes from any payment due to
Korn Ferry, Client will: {i} withhold the legally
required amount from payment; (H) remit the
withiheld tax to the applicable taxing authority; and
(i) promptly deliver to Korn Ferry original
documentation or & cerified copy evidencing
remitiance of withheld tax. [If Client does not
provide evidence of payment of withheld taxes,
Ciient will reimburse Korn Ferry for the iax
withheid from payment to Korn Ferry. Client will
comply with all applicable income tax treaties and
protocols it determining the amount of tax 1o

withhold.

4, Representatlonsand Warranties. '
a. Each Party represents and warrants that; (i) it
is duly organized and validly existing under the

faws of the jurisdiction of its incorporation or

organization, and has full power and authority to
perform ail of its obligations under this Agreement;
and (i} the person executing this Agreement on its
behalf is duly authorized and empowered to bind

CONFIDENTIAL

Korn

the Parly {o this Agreement,

b. Client further represents and warrants that; {i).
it has provided the required riotices and obtained
all necessary rights and consents to provide to
Korn Ferry, or to permit Korn Ferry to coliect on
Client's behalf, an individual's Personat Data, for
the purposes stated in this Agreement; and (i) the
iransfer to, collection of and use by Korn Feiry of
Personat Dals in accordance with this Agreement
does not violaie any applicable laws or any third
party rights.  "Personal Data" means any
information that Korn Ferry has access fo, obtains,
uses, maintains or otherwise handies in
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 DISGLAIMS ALL
OTHER REPRESENTATIONS AND
WARRANTIES, WHETHER EXPRESS OR
IMPLIED, INCLUDING WARRANTIES OF
MERCHANTABILITY CR FITNESS FOR A
PARTICULAR PURPOSE.

5. Intellectual Property.

a. Client retains ownership of all materials, and
the inteliectual property rights in those materials,
provided to Korn Ferry by or on hehalf of Client
{"Client Materials"). Subject lo Section 5.b.,
Client wiil also own copies of reperts and analyses
Korn Ferry defivers {o Client under this Agreement
("New Materials”). Client may use the New
Materials in the form provided for its iniernal
purposes only; Client may not use the New
Materials for any other purpose or permit any
other person, firm or enlity to use the New
Materials,

b. The performance of the Services and creation
of the New Materials will require the use of Karn
Ferry Materials. "Korn Ferry Materials” inciude
methodologies, oreexisiing programs,
insfruments, meodels, proprietary information,
paients, registered and unregistered trademarks,
{rade names, trade secreis, copyrights,
proiotypes, inventions, algorithms, designs,
compilations, computer softwaré programs, tools,
databases, evaluation guides, report forms,
scoring gquides, scoring algorithms, scoring
instructions, -seering software and nerms.  Korn

" Fefry miay cusiomize, modify, trafisiate; orexpand

Korn Ferry Materials io apply to Client's unigue
requirements {collectively, a "Customization™).
Any Customization will be Korn Ferry Materials
exclusive of any Client Materials included therein,
Korn Ferry owns Korn Ferry Materials at all times,
and Kornt 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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separale license agreement. This Agreement witl
not be construed as a license 1o copy, modify,
create derivative works from, publish, disclose or
otherwise use Korn Ferry Materials. Client will not
download, copy. publish, disclose, creale
derivative works of, disassemble, decompile or
otherwise attempt 1o reverse. angineer Korn Ferry
Materials, nor wili Clien{ permit any other person
to do so. Client will be liable for all violations of
these  festricions by its  employees;
subcontractors, or agents.

c. If a Customization includes Client Materials,
Client granis to Korn Ferry a non-exclusive,
limited, non-transferable license to use the Client
Materials solely to provide the Services in
connecfion with the Customization. Client
represents and warrants that it has all the
necessary rights te include the Client Malerials in
the Customization,

6. Confidential Information.

a. One Party ("Discloser’) may disclose
Confidential Information tc the other Party
("Recipient™ in connection with this Agreement.
"Confidential Information” means all cral or
written information concerning the Discloser,
including the Discloser's business and business
aclivities (past, present and future), financial
information, 1echnical information. cusiomer
information, intellectual property, methodologies,
strategies, plans, documents, drawings, designs,
tools, models, inventions, and patent disclosures,
whether or nol marked or identified as
“confidential,” that may be obtained from any
source as a result of this Agreement. Confidential
Information does not include information.
{echnical data, or know-how that: (i) is or becomes
a matter of pubiic knewledge through no faulf of
Recipient; (i} was lawfully in Recipient's
possession or known by Recipient prior o its
receipt from Discloser; (il was rightfully disciosed

1o Recipient by another person without restriction;

(v} Recipient independently develops without use
of Discloser's Confidential information; or (v)
Discloser approves in writing for reiease.

b. Recipient wil not use -any Discloser
Confidential Information for any purpose other
than to perform its obligations under this
Agreement.  Recipient will not disclose any
Discloser Confidential Infarmation to third parties
or to iis. employees, other than employees or third

. parties who are required to have the Confidential

Informaticn {o perform obligations under this
Agreement and who are bound by confidentiality
terms substantizily simiiar:to those in this Section
and Discloser will each be
respensible for any breach of this Agreement by
s representatives. Recipient will protect
Confidential information from disclosure to others
using the same degree of care #t uses o protect
its own confidentfal information, but in any case no

CONMFIDENTIAL

less than a commercially reasonable degree of
care. If Recipient is required by law, regulations,
or court order to disclose any of Discloser's
Confidential Information, Reciptent, where legally
allowed, will promptly notify Discloser in writing
prior to making any disclosure. Discloser may, at
its sole expense, seek a pretective order or other
appropfiate remedy from the proper authority. |
no protective order or other remedy is obtained, or
Discloser waives compliance with this Agreement,
Recipient will furmish only ihe legally required
portion of Confidential Information and will
exercise all reasonable efforts to obtain reliable.

assurance that confidential ireatment will be

accorded to the Confidential Information to the
extent possible.

c. Services may include coaching services
{“*Coaching 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
effective. Communications between Korn Ferry
and a Coachee will be, so far as is reasonabily
possible, confidential. Korn Ferry will not be
asked or aliowed 1o disclose information provided
io Korn Ferry in confidence by a Coachee, except
informalion which Korn Ferry in good faith
believes is in one of the following categories: (i)
information that the Coachee or some other
person is, has, or may become engaged in illegat
activity; (if) information ihat the Coachee or some
other person is, has. or may become & danger or
health & safety risk to himself or herseif or third
persons; (i} information that the Coachee
authorizes Karn Ferry {o release; {iv} information
ihat generally informs Client of the scope, nature
and timing of any activity, the goals in the
development and coaching plan for the Coaching
Services, or the progress being made in attaining
the established goals or as otherwise required in
connection with the engagement or (v)
information that may have a material or adverse
effect on Clieni, the Korn Ferry coach or Komn
Ferry. Korn Ferry and the Korn Ferry coach may
obiain  information from the Coachee’s
supervisors, co-workers and other -persons
concerning the Coachee's work
performance. This information, including the
identity of any person providing the information, is
and will remain so far as is reasonably possible
confidential and neither Client nor the Coachee
will have access to this information. The Coachee.

will-be-advised  of these -coaching-rules-pfior-to-—

participating in the coaching assignment. f any
information arising from the Coaching Services is
required to be.disclosed by any subpoena or other
court order, under any applicable law or
regulation, Karn Ferry will be entitled to make any
required disclosure. Korn Ferry will underake to
notify Client or the Codchee prior to disélosing the
Confidentiai Information, unless prohibiled by the

Page i of 14
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térms of the ordeér or legal requirement.

d. Nothing in this Agresment prohibits, or is
intended in any manner to prohibit, Recipient from
reporting pessible violations of law or regulations
tc any governmental agency or entity or making
other disclosures ihat are protected under the
whistleblower provisions of agplicable law or
regulations. Recipient does not need Discloser's
priot-atthaorization to make anhy protected reports
or disclosures; nor is Recipient required to notify
Discloser that protected reporls or disclosures
have been made. Without limiting the foregoing,
nothing in this Agreement is intended to interfere
with or restrain the immunity provided under
applicable whistlebiower laws for confidential
disclosures of trade secrets 1o government
officials or lawyers, solely to report or investigate
a suspected violation of law or included in a sealed
filing in court ar other proceeding.

e. Upon reguest, Recipient will destroy
Discioser's Confidential  Information  in  its
possession, but Recipient may: (i) retain copies of
Confidential Information that it is required to retain
by law or regulation; (i) retain copies of its work
product that contain Confidential information for
archival purposes or to defend ifs work product;
and (it} store copies made as part of routine back
up of its information techneclogy systems but the
Confidential Information Recipient retains must
continue to be handled in accordance with this
Section 8.

7. Personal Data.

a, Korn Ferry will not disclose to Client an
individual's item level responses to assessments
and surveys or composite components and
intermadiate data points (e.g., intermediate
numefic scores, ratings, evaluation guides,
integration grids, or interview/simutation notes),
including Perscnal Data, thal Korn Farry collects
in providing the Services, and upon which the New
Materials will be based (the "Raw Data"). Kom
Ferry wilf use Raw Dala to provide the Services as
specified in this Agreemeni or as othérwise
instructed and permitted by Clent. The Paries

agree that the Servicés inciude archiving the Raw

Data and using de-identlfied and aggregated Raw
Data for research, studiés, development,
benchmarking, statistics, analytics, and to
develep, improve, and enhance Korn Ferry's
products and services. Any published .end

.. product will not identify, or include any results
attributable te, Client or a specific individual, Raw

Data will be tresled in accerdance with Komn
Ferry's Global Privacy Policy, which is avaiiable
on Korn Ferry's website and incorporated into this
Agreement by reference.

b. Where Korn Ferry processes Persorial Data
as a dala processor, or equivalent under
applicable data protection law, on Client's béhalf

CONFIDENTIAL

i its performance of the Services, the Privacy and
Data Protection Exhibit 2 will apply. Where the
Parties process Personal Daia as jindependent
data controliers, or équivalent under applicable
data protection iaw, the Parties wilt comply with
applicable law and maintain adequate security
controls relevant to the FPersonial Dala processed.

8. Security. Having regard to the available
{echnology, caost of its implementation, the nature,
scope, context and purposes of the Persanal Data
processing, and taking into account the harm that.
might result from accidental loss, destruction,
disclosure or damage of Personal Data, Kern
Ferry will implement appropriate iechnical and
erganizaticnal measures designed to prevent any
accidental or unlawful destruction, lass, alteration,
unauthorised disclosure of, or access toc Personai
Data.

9. Indemnification.

a. By Client. To the exient permitted by Texas
law. Client will indemnify and defend Korn Ferry,
its parent, affiliaies, and their respeclive directors,
officers, pariners, employees, shareholders and
agents and theifr respective successors and
permitted assigns, from and against-ail third party
suits, claims, actions, and proceedings and. al
related Habilities, losses. judgments, damages,
costs and expenses {including interest, penalties,
fines, legal fees and other litigation expenses) that’
are or are alleged o arise from: ()} Client's
decision o iake any employment action with
regard to any individual identified, evaluated,
assessed, or coached by Korn Ferry; (i) Kern
Ferry's use of Client Materiails in accordance with
this Agreement; or (i) Client’s breach of is
representations and warranties.

b, By Korn Ferry. Korn Ferry will indemnify
and defend Client, its parent, affiliates, and their
respective directors, officers,  partners,

employees, shareholders and agenis and their
respeclive successors and permitted assigns,
from and against all third party suits, claims,
actions, and proceedings and all reldted liabilities,
losses, judgments, damages, costs and expenses
(including inlerest, penaltigs, fines, legai fees and
other litigation expenses) that are or are alleged to
arise from: (i) Korn Ferry's gross negligence,
willful misconduct, or fraud; (i) Korn Ferry's
breach of its representations and warranties; or
(il inteflectual property infringement. Korn Ferry
has no_obligation regarding any infringement

‘claim based upon services or materials which are’

medified, combined, operated, or used with any
product, data, apparatus, software, or program not
provided by Korn Ferry or authorized by Korn
Ferry in writing, or which are a result of Client's
design specifications. If an infringement claim is
made. relating to the New Materials, Korn Ferry
Materials, or Services (the “Infringing Content”),
Karn Ferry will: (w) procure for Client the right to

Page 7 of 14
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continue te Use the infringing Cantent: (x) repiace
the Infringing Content with non-infringing
materials; (y) modify the Infringing Conient to
make i non-infringing, or {z) terminate this
Agreement and refund all pre-paid amounts paid
by Client for which Client has noel received
Services.

¢. Indemnification Process. The Party
seeking indemnification will provide delailed
writien notice to the indemnifying Party promptiy
afier iearning of the third party claim; the
indemnified Party's failure to do so promptly will
not relieve the indemnifying Party of s
indemnification cobligations except io the exient
the indemnifying Party is materially prejudiced by
any delay in this notice. The indemnifying Party
may assume control of the defense and
seltlement of the claim, and the indemnified Party
will provide reasonable assistance at the
indemnifying Party's reasonable expense, but the
indemnifying Parly may not agree to any
seittement or consent to any final judgment
without the prior written consent of the indemnified
Party if (a) the indemnified Party is required 1o
admit liability, underiake any obligation or pay any
amount other than amounts concurrently
reimbursed by the indemnifying Party, (b} the
settlement or judgment does not fully release {he
indemnified Party of all tiabilly, or (¢) the
indemnified Party’s rights in its own property are
negalively affected.

10, Limitations of Liability, NEITHER PARTY
WILL BE LIABLE TO ANY PARTY FOR ANY
INDIRECT, SPECIAL, EXEMPLARY,
CONSEQUENTIAL, PUNITIVE CR INCIDENTAL
DAMAGES OF ANY TYPE, INCLUDING LOST
PROFITS OR BUSINESS INTERRUPTION,
RELATING TO THIS AGREEMENT. KORN
FERRY'S MAXIMUM TOTAL LIABILITY FOR
ANY  CLAIMS RELATING TO  THIS
AGREEMENT IS LIMITED TG THE FEES PAID
BY CLIENT TO KORN FERRY UNDER THIS
AGREEMENT. THIS 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. Korn Ferry
employees remain in Korn Ferry's employ and will
not be deemed Client's agents or employees.
Neither Party is authorized to bind or commit the

-other--Party-in-any-respect-or-to -accept-legal---—--

process on the other Party's behaif. Neither Party
will be liable {o any agent, subcontractor, supplier,
employee, or customer of the cother Parly for any
commission, compensaticn, remuneration, or
similar benefit of any nature whatsoever. This
Agreement is not intended to, and does ndt,
create or impose any fiduciary relationship
belween the Parties. Korn Ferry is not providing
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iegal advice under this Agreement.

12. Subprocessing., Clieni grants Korn Ferry a
general -authorization to use subprocessors,
including Korn Ferry affiliates, in connection with
the provision of the Services.  Processing
activities may include accessing, storing, handling
or otherwise using Personal Data. Korn Ferry
remains respensible for the work and activities of
its subprocessors to the same extent Korn Ferry
would be- liable if performing the Services. Ko
Ferry is responsible for all payments to ils
subprocessors. Korn Ferry has eniered into a
written agreement with subprocessors containing
equivalent daia protection obiigations as in this
Agreement.  An inclusive list of Korn Ferry’s
current subprocessors is available on its corporate
website at
https.fedn kornferry . com/privacy/subprocessor.p
df. The published list is incorporated inte this
Agreement by reference. Client may subscribe for
notifications of changes to subprocessors through
Korn Ferry's corporate websile al
hitps:/www. kornferry . comiprivacy/security. Client
will be deemed to have approved changes o
subprocessors where Korn Ferry notifies Client
via the subscription service and no writien:
chjection is received from Client within fifteen (15)
days of written notification. 1f Client objects (on
commercially reascnable grounds) in  writing
within fifteen (15) days of writien notification, Ko
Ferry may cease o provide or Client may agree
not to use, on a temporary or on-going basis, the:
particular Service that would involve the use of the

new subprocessor. Suspension of Services or

partial termination by either Party subiect io this
Section 12 will not be deemed a breach of the
Agreement.

13. Assignment, Subcontracting. Neither Party
may sell, assign. or transfer this Agreement,
without the other Party’s written consent, but no
consent is reguired if the assighment: (a) results
from the assignor's merger, consolidation, spin-
off, split-off or acquisition, but the assignment
must be limited to the assignor's survivor
subsidiary or successor, or {b) is {o an affiliate
capabie of performing the assignor’s duties and
obligations under this Agreement. Subject o the
foregoing, this Agreement will inure tc the benefit
of and wiil be binding upon Korn Ferry, Client and
thelr respective successors and  permitied
assigns. Korn Ferry will not subcontract Services
without Client's prior consent, This provision
applies to subcontractors engaged speciiically 1o
provide Services for Client.

14. Governing Law. This Agreemery will in all
respecis be governed by and construed in
accordance with the laws of the State of Texas,
excluding any choice of law provisions and without
effect {0 principles of conflicts.of law, regardless of
the place of wmaking or perormance.
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Notwithstanding anything in this Agreement to the
centrary, nothing in this Agreement requires Korn
Ferry 1o do any act or refrain from doing ahy gct
which would result in Korn Ferry violating (or
becoming subject to any penally under) any laws
to which # is subjeci. The Parlies disclaim {he
applicability of the United Nations' Convention on
the International Sale of Goods.

15. Non Waiver. A Party's failure at any time to
enforce any of the provisions. of, or any right or
remedy available to it under, this Agreement cr at
law orin equity, or to exercise any option provided,
will not constitute a waiver of that provision, right,
remedy or opiion or in any way affect the validity
ofthis Agreement. A Party's waiver of any defauit
by either Party will not be deemed a continuing
waiver, but will apply solely 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 valid and enforceabie. If any
provision of this Agreement is haid by a court of
competent jurisdiction to be invalid, illegat or

otherwise unenforceable, that provision will be

desmed severed from this Agreement, and all
other provisions will remain in full force and effect.

17. No Third Party Beneficiary Rights. This
Agreement is not intended to be for the benefit of
any person other than Client and Korn Ferry. Ne
other person, including any candidates or
prospective candidates, will be considered a third
party beneficiary of or otherwise entitled to any
rights or benefits arising in connection with this
Agreement.

18. Force Majeure.  Neither Party will be
considered in default as a result of its delay or
failure to perform s obligations under this
Agreement when the delay or failure arises out of
causes beyond that Party's reasonable conirol.
Causes may include acts of God or a public
enemy, acts of ihe state or the government in its
sovereign or contractual capacity, fires, floods,
epidemics, strikes, and unusuaily severe weather;
in every 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 {o excuse its performance.

19. Reserved.

20. Entire Agreement; Conflicts. This

.. Agreement _containg the _entire  agreement

between the Parties regarding the subject matter
hereof and supersedes any prior representations,
advertisements, statements, proposals,
negotiaticns, discussions, understandings, or
agreements regarding the same subject matier.
The Parties will not be bound by any
represeptation, promise, or condilion not
expressly set forth in this Agreement. Preprinted
terms and conditions on any purchase order

CAOMFIDIENTIAL

issued by Client, or terms and conditiens or
additional reguests for information inciuded in
Client's vendor set up pfocess, under this
Agreement are superseded in their entirety by this
Agreement and without force or effect, even if
Karn  Ferry signs the purchase order or
acknowledges such terms to be set up as-a vendor
in Client's systems and whether such signature or
acknowledgement occurs prior {c or -after the
execution of this Agreement. Under no
circumstances will Korin Ferry's acknowledgement
of any such terms be considered an amendment
to this Agreement. Ail purchase orders must
include a reference io this Agreement. Neither
Party has been induced to enter into this
Agreement by any representations or sfatements,
oral or written. not expressly contained in this
Agreement.  This Agreement may only be
modified by the wriiten agreement of both Parties.

21, Compliance with Legal and Regulatory
Requirements.

a. Each Parly represents and warrants thatit:

i. will comply with all applicable iegai and
reguigtory requirements of any governmental or
supranational body with jurisdiction over this
Agreement or either Parly, which include: (a)
nfarmation privacy and data protection laws and
regulations relating fo the profection, disclosure
and use of individuals’ parsonai data including the
General Data Protection Regutatien {GDPR) and
other laws and regulations that mandate the
protection .of personal data; and {(b) anti-bribery.
anti-carruption, and anti-money laundering laws or
regulations; and (c) international trade laws and
regulations including those of the US, EU, UK and
UN ("Sanctions");

ii. is.notaiargetl of Sanclions:

iit. is not cwned or controlled by any person or
entity which is a target of Sarictions; and

iv. is not lecated or erganized in, or owned or
conirolled by persons or entities in a jurisdiction
which is- a target of Sanctions (including Cuba,
iran, North Korea, Syria, and the Crimea Region
of the Ukraine) (‘Sanctioned Jurisdiction™.

b. Client further repreésents and warrants that it
will not transfer, provide access, or use the
Services or work product (including tools. ‘and
intellectual property): to or for the benefit of any
Specially Designated Naticnal and Blocked

~Person-(as 'deSignatE'd"by"ihe"'U;S:* Departm 5] )

the Treasury's Office of Foreign Assets Conirol},
1o or in any Sanctioned Jurisdiction, or to any other
party if such transfer, access, or use would
constifute a violation of Sanctions.

c. IfClient, as of the Effective Date, is a target of
Sanctions or Client is located in a Sanctioned
Jurisdiction, the Agreement is void at inception if
Korn Ferry's performance of the Agreement wolild
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viclate applicable Sanctions. Any breach of this
Section 21, including if Client becomes a {arget of
Sanctions, is a material breach of this Agreement
and grounds for immediate terminaticn by the
non-breaching Party.

22, Limit of Appropriation. Xorn  Ferry
understands and agrees, said understanding and
agreementi aiso being of the absciute essence of
this  Agreement, that thé toldl maximum
compensation that Korn Ferry may become
entitied to for the Services performed under this
Agreemeni, and the iotal maximum sum that the
Client shail 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 Neo/Dollars ($48,000.00). Notwithstanding
anything to the contrary, or that may be construed
to the conirary, the County's lability under the
terms and provisions of this Agreement is. limited
to this sum. When all the funds certified by the
Purchase Order are expended, Korn Ferry's sole
and exclusive remedy shall be to ferminate this
Agreement. If the Services and charges to be
provided for will equal or excead the amount
cerlified available, Karn Ferry shall nolify Client
immediately.

23. No Personal Liability; No Waiver of

Immunity.

a. Nothing in the Agreement is consirued as
creating any personal liability on the part of any
officer, director, employee, or ageni of any pubiic
body that may be-a Party to the Agreement, and
the Parlies expressly agree that the execution of
the Agreement does nect create any personal
liability on the part of any officer, director,
employee, or agent of the County.

b.  The Parties agree that no provision of this
Agreement extends the County's liability beyond
the liability provided in the-Texas Constitution and
the laws of the State of Texas.

c.  Neither the execution of this Agreement nor
any other conduct of either Pariy reiaiing to this
Agreement shall be considered a waiver by the

County of any right, defense, or immunity under

the Texas Constitution or the Iaws of the State of
Texas.

d. The Couniy does not agree to binding
arbitration, nor does the County waive its right to

ajurytial
24, Audit Rights.

a. Subject to Exhibit 2, Section 7 unless
otherwise required by law: Korn Ferry shall
reasonably cooperate with any and all federal,
stale, local, or County audils related to this
Agreement.  Korn Ferry's. cooperation shall
include, but not be limited to accass to all relevant
books, records, confracts, spreadsheeis,

COMFIDENTIAL

correspondence, and documenis, in whatever
form, that are .applicable to this Agreement and
requested by any federal, state, local, or County
entity that has rights under or jurisdiction over any
part of this Agreement or the funds applicable to
this Agreement,

b. Record Retention. Where legally requiréd
upon County's written request, and with the
exception of Raw Data, Korn Ferry agrees to
retain for six (B) years after the expiration of this
Agreement, all books, records, contracts,
spreadsheets, correspondence, and documents
applicable 1o this Agreemani. The Counly can
retain all of these recerds according fo its
established retention schedule.

28, Texas Public Information Act.

a, The Parties expressly acknowledge that
this- Agreement is subject to the Texas Public
Information Act, Tex. Gov't Code Ann. §§ 552.001
et seq., as amended (the "Act"). Komn Ferry
expressly understands and agrees that the
County shall refease any and all informaticn
necessary to comply with Texas law without the
prior written consent of Korn Ferry.

b. Itis expressly understood and dgreed that
the County, is officers and employess may
request advice, decisions and cpinions of the
Altorney General of Texas (“Attorney General”} in
regard to the application of the Act to any
software, or any pari thereof, or other infermation
or data furnished {o the County, whether or not the
same are available to the public. #t is further
understood that the County, Hs officers and
employees shall have the right to rely on the
advice, decisions, and opinions of the Aitorney
General, and that the County, ils officers, and
employees shall have no liability or obligations o
Korn -Ferry for the disclosure to the public, or to
any person or persons, of any software, or a pari
thereof, or other information or data fumished io
the County in reliance on any advice. decision or
cpinion of the-Atlerney General.

o In the event the County receives a written
reguest for information pursuant to the Act that
affects Korn Ferry's rights, title to, or interest in
any information or dats or a parl thereof, furnished
to the County by Korn Ferry under this Agreement,
then the County will promplly notify Korn Ferry of
such request. Korn Ferry may, at its own option
and expense, prepare comments and submit
information directly to the Attorney General siating

—why-the-requested -information-is-exempt-from-—— e o

disclosure pursuant to the requirementis of the Act.
Korn Ferry is solely responsible for submitting the
memorandum hrief and information to the
Attorney Genéral within the time period prescribed
by the Act. Korn Ferry is solély responsible for
seeking any declaralory or injunctive relief
regarding the disclosure of information that it
deems confidential or privileged.
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d. Elecironic Mail Addresses. Korn Ferry
affirmatively consents fo the discldsure of ils e-
mail addresses that are provided to the County,
including any agency or depariment of the County.
This consent is intended to comply with the
requirements of the Act, and shall survive
termination of this Agreement. This consent shal
apply to e-mail addresses provided by Korn Ferry
and agents acting on behalf of Ko Ferry and

shall apply to any e-mail address provided in.any

form for any reasor whether related to this
Agreement or ofherwise.

26. Miscellaneous. No provision of this
Agreement will be construed against or
interpreted to the disadvantage of any Party
because that Party has or is deemed lo have
drafted the provision, Al section headings and
caplions are for the Parties’ convenience cniy, are
not part of the text, and will not be deemed in any
way to limit or affect the meaning of this
Agreement,  When used in this Agreement,
“‘including” means "including without limitation.”
Client permits Korn Ferry to include Client's
company name as a participant in products and

services. The Parties may execute ‘this

Agreement in any number of counierpart copies,
which may be delivered by PDF or other electronic
means, each of which will be deemed an.original,
but which taken fogether conslilute a single
insirument.  Either Party may terminate this

Agreement immediately if: {i) a Party is in breach,

the: non-breaching Party has provided the
breaching Party with a wrilten notice and the
breaching Parly has failed to cure the breach
within thirly (30) days of its receipt of nctice; or (i)
the other Parly enters inlo  bankrupticy

proceedings, becomes insolvent, or there is'an

appointment of a receiver for the benefit of
creditors, or cessation of business. Except as
expressly provided in this Agreement, ali
remedies available to either Party for breach of
this Agreement or at faw or in equity are
cumulative and may be exercised concurrently or
separately. Those sections of this Agreement that

are intended by their nature.to survive termination

or expiration of this Agreement will survive.

CONFIGENTIAL
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Exhibit 2 Privacy and Data Protection

This Exhibit 2 (the "Exhibit"} is-governed by and
subject {o the Short Form Agreement between the
Parties.

1. INTERPRETATION

1.1 Capitalized terms used bul not defined in this
Exhibit have the meanings given {o them in the
Agreement unless the context requires otherwise.

1.2 In this Exhibit:

Agreement means fhe Short  Form
Agreement to which this Exhibit is aitached;

Approved Subprocessors means the
subprocessors that have been approved by
Client in accordance with Section 12 of the
Agreement;

Data Protection Legislation means any law,
enactment, regulation, regulatory policy, by
law, ordinance or subordinate legisiation
relaiing {o the processing of Personal Data, as
appiicable to Client, Korn Ferry andfor the
Services, including, buf not limited to the
Reguiation of the European Parliament and of
the Council on the proteclion of natural
persens with regard to the processing of
Personal Data and on the free movement of
such datz, and repealing Directive 95/46/EC
(General Data Protection Reguiation)
(GDPRY), and any corresponding or eguivalent
national faws ar regulations, in each case, as
in force and applicable, and as may be
amended, supplemented or replaced from
time to time;

Data Subject means any person in respect of
whom Personai Data is processed;

Personnel means officers, employees,
workers or independent coniractors,

Standard Contractual Clauses means the
following transfer agreemenis where relevant
Parsonal Data is {ransferred between the
Ciient, including any Clien{ affiliates, and Karn
Ferry, including Korn Ferry's affiliates, to
jurisdictions deemed inadequate by Data
Protection Legislation, as applicable:

a. Thé relevant European Standard
Contractual Clauses adopted per
Commission Implementing Decision (EU)

-~ 2021914 0f ¢-June 2021, pressigned-by-Korn-

Ferry and. available on Korn Ferry's corporate
website oo
httos:/fwww kornferry.com/orivacy/securily.

For transfers from the UK, the Parties agree
that references in the Europeanh Standard
Contractual Clauses to the GDPR will mean
the UK Gengral Data Protection Regulation,
references fo the EU or Member States will

CONFIDENTIAL

mean the UK, and references to a supervisory
authority will mean the [CO. For transfers from
Switzerland, the Parlies agree that references
1o the GDPR wili mean the Swiss Federal Act
on Data Protection, references to the EU or
Member States will mean Switzerland, and
references {c a supervisory authority will
mean the Federal Dataz Protection and
Information Commissioner (FDPIC);

. The Argentina Standard Contractual
Cilauses per Decree 60-E/2016 of the
Argentina Data Protection Authority;

¢. Abu Dhabi Standard Contractual Clauses
pursuant to the Abu Dhabi Global Market Data
Protection Regulations 2021;

d. Dubai International Financial Centre (DIFC)
Standard Coniractual Clauses pursuant to the
Data Protection Regulations of the Law No, 5
of 2020, and

2. Any other legally mandatory data transfer
agreements required by Dala Protection
Legistation as notified by Korn Ferry in writing,
effective thirty (30} days after writien nolice,

The Parlies agree that the processing or
security details included in the Korn Ferry pre-
signed European Standard Contractual
Clauses are incorporated inte any other
Standard  Contractual Clauses  where
relevant. The Parties intend that this Exhibit
clarifies, but does not medify or contradict, the
rights and obligations of the Sfandard
Contractuat Clauses.

1.3 Any conflicts hetween Exhibit 1 and this
Exhibit 2 will be resolved in favor of Exhibit 1.

2. SCOPE AND PURPOSE

2.1 Where Korn Ferry processes Persanal Data
on Clients behalf as a data processor or
equivalent under Daia Protection Legislation,
Korn Ferry will process Personal Data; (i} in the
manner and for the purposes set cut in this Exhibit
and as documented in the Agreement; (i) upon
other specific reascnable documented instruction
of Client; or (iii} as needed o comply with Data
Protection Legislation. Korn Ferry certifies its
understanding that it is restricted from selling, or
disclosing in exchange for consideration, Personal
Data to a third party. This Exhibit does not apply
where the Parties process Personal Data as

_independent data controllers, or equivatent, under

Data Protection Legisfation.

2.2 The types of Perscnal Data that may be
processed by Korn Ferry are those provided by
Client through its use of the Services. including
Personal Data comprising business coniact
information of Ciient employess and contact
information, sunvey responses. and. assessment
evaluation data of Clienf-nominated assessment
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participants, including information an race, sthnic
origin, sexual orientation, disability and veteran
status, if requested by Client, Personal Data wili
be processed for the purposes of communication,
assessment, analysis and generating reports in
the course of providing the Services. The duration
of the processing wili ke until the: deletion of the
Personal Data in accordance with Section 9 of this
Exhibit.

2.3 Client hereby:

2.31 instructs Korn Ferry to take such
steps in the processing of Personal Data on
behalf of Client as are reasonably necessary
for the provision of the Serviges;

232 ensures that ali fair processing
notices have been given (andfor, where
necessary, valid consents have been
obtained and not withdrawn) and are sufficient
in scope and kept up-io-date in order to
enable Korn Ferry to process the Personal
Data in accordance with the Data Protecticn
Legisiation; and

233 authorises Korn Ferry e provide
to the Approved Subprocessors and on behalf
of Client instructions that are eguivalent to the
instructions set out in Section 2.3.1.

2.4 Where either Party is respensible for
collecting and transferring Personal Data for the
provision of the Services, it will use its reasonabile
endeavours to ensure that i is not subject to any
prohibition or restriction which would prevent the
other Party from processing that Personal Data in
the manner reasonably necessary for Korn Ferry
to perform, or Client {o benefit from, the Services.

2.5 Kamn Ferry will inform Client i it believes that
any Client instructions regarding Personal Data
precessing weuld viclate the GDPR.

3. CONFIDENTIALITY AND SECURITY

3.1 Korn Ferry undertakes: to treat all Personal
Data as confidential. Korn Ferry will ensure that
persons authorised {o 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, Ko 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 -disclosure-and-will-reject-any-nans--

tegally binding requests.

3.3 Refer to Sections 7 and 8 of the Agreement
for further security requirements.

4. SECURITY BREACH

Korn Ferry will provide Citent with written notice-as
so6n as reasonably possible upon becoming
aware of any actual breach of securily that leads

CONFIDENTIAL

fo the accidenta! or unlawfu! destruction, loss,
alteration, unauthorised disclosure of, or access
to, any Personal Data processed by Korn Ferry (a
Security Breach). Korn Ferry shall assisl or
support Client at Client's request in complying with
Client's notification obligations. regardihg a
Security Breach.

5. SUBPROCESSING. Reféer to Section 12 of
the Agreement.

6. CROSS-BORDER
PERSONAL DATA

TRANSFERS OF

Korn Ferry may transfer Personal Data ic various
locations, which may include locations both inside
and culside of the Eurcpean Economic Area. 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 affilliate will
enter into an appropriate data precessing
agreemeni or the standard contractual clauses
with the Client to allow Client to transfer Personal
Data {o Karn Ferry and any Korn Ferry sffifiate,
The Standard Contractual Clauses are
incorporated by reference and the Parties’
execution of the Agreement also constitutes the
execution of the Standard Contractual Clauses.
Notwithstanding terms 1o the contrary in the
Agreement, Korn Ferry may amend the Standard
Contractual Clauses from time-to-time, only as
required by Data Protection Legislation, by
sending Client written nolice and such
amendmen! will be deemed accepted by Client
and become effective thirty. {30) days after such
notice.

7. AUDIT

71 General Audit Terms. Client may conduct
audits as described in this Section 7. Permitted
audits will be completed in a professional and
ethical manner which does not, in Korn Ferry's
reasanable judgment, compromise the integrity of
Korn Ferry's (or its other customers’) data, sysiem
security, or operational performance. Client will
notify Korn Ferry in 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 to each audit. Client and its
agents must keep confidential all information
fearned during any audit. Korn Ferry may require.
outside auditors to  sign an  appropriaie

-confidentiality--agreement-Kort--Fermy —will--not e s

provide Client or its agents with access to
proprietary or confidential informaticn congerning
its other. customers. Al information learned or
acquired by Client during any audit is Korn Ferry
Confidential Information.

7.2 Security and Compliance Audit. Subject to
Client's first signing Korn Ferry's audit compliance
agreement {the *“ACA"), Client may conduct one
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security and compliance .audit in any rolling 12-
month period. An ACA is required for each audit.
The audit may include an inspection, examination,

or review of relevant security controls and

processing activity in Korn Ferry's physical and
technicat environment solely as applicable o
Client's Personal Datag processed by Korn Ferry
pursuant to this Agreement and as. is reascnably
necessary fo demonstrate Korn  Ferry's
compliance with the Agreement. Requesis to
conduct security and compliance audits must be
made in writing to Security@kornferry.com. Komn
Ferry will provide access, at Korm Ferry's
discretion, to relevant documeniation,
knowiedgeable personnel, physical premises,
summary audi reporis, 1SO 27001 and 27018
annual certifications, and infrasiructure and
application scftware that actually process Client's
Personal Data, The ACA must include, f
applicable, a description of any neiwork discovery,
port and service identification, vuinerability
scanning, password cracking. remote access
testing, penetration lesting, service denial attack
or other testing which by its-application may cause
impact to Korn Ferry's data, its customers’ data.
its cperations or security. |f security tesling is
permitted, Client assumes sole and total
responsibifity ‘and risk for any damages or
liahilities arising direcily or indirectly as a resuif of
the testing.

7.3 Security Questionnaire. Upon Client's
writen request but no more than once in any
rolling 12-manth period, Korn Ferry wili complete
Client’s written informaticn security questiannaire
regarding Korn Ferry's processing of Clienf's
Personal Data.

8. KORN FERRY ASSISTANCE

Taking into account the nature of the Personal
Data processing and the information available to
Korn Ferry, Ko Ferry will assist Client with
Client's obligation to respond to Dala Subjects'
requests to exercise their righis under the Data
Protection Legislation; and, al Client’s reguest,
using appropriate {echnical and organization
measures, assist Client in meeting its compliance
obligations regarding carrying out privacy and
data prolection impact assessments and related
consuitations of data protection authorities. Korn
Ferry may charge a reasonable fee to Client for
such requested assisfance, to the extent

its reascnable retention schedule. Korn Ferry will
provide certification of deletion of Fersonal Data
te Client upon Client’s written request.

permitted by. Data Protectlon Legaslaton and as

- agreed-to-by-the-Parties:~

9. DESTRUCTION OF PERSONAL DATA

Upon Client's written request, Korn Ferry will
destroy all Personal Data processed by Korn
Ferry on Client’s behalf that is in the possession
or under Ko Ferry's conirol . Ko Ferry is
entitied to. retain back-ups of Personal Data, and
Korn Ferry wili delete Personal Data according to

CONFIDENTIAL
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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 i i o
Comm. Ellis O ] O
Comm. Garcia | O O
Comm. Ramsey, P.E. O O i
Comm. Briones O O O

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.



