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State of New Hampshire
DEPARTMENT OF ADMINISTRATIVE SERVICES

25 Capitol Street - Room 100
Concord, New Hampshire 03301
(603) 271-3201

Charles M. Arlinghaus
Cominissioner

Catherine A Keane

Deputy Commissioner

Sherl L. Rockburn

Assistant Commissioner

June 12,2024

His Excellency, Govemor Christopher T. Sununu
and the Honorable Council

State House

Concord, New Hampshire 03301

REQUESTED ACTION

Pursuant to RSA 94:1-d and RSA 21-1:13, XIII, authorize the Department of Administrative Services
(Department) to enter into a sole source contract with Kom Ferry (US) of Los Angeles, California
(VC#275334) to provide consulting services for the administration and management of the classification
and compensation plans for unclassified employees in the amount of $48,735, with an option to renew for
an additional two years, effective for the period of July 1, 2024 through June 30,2027 upon Govemor and
Council approval. 100% General Funds.

Funds are available in the following account for Fiscal Year 2025, and are anticipated to be available in
Fiscal Years 2026 and 2027, upon the continued appropriation of funds in the future operating budget,
with the authority to adjust encumbrances between fiscal years within the price limitation through the
Budget office, if needed and justified.

m -14-14-140510-80070000. Salarv Adjustment Fund

219-502687, Salary Adjustment Fund

FY2025

$16,245

FY2026

$16,245

FY2027

$16,245

EXPLANATION

This contract is Sole Source. In the spring of 2000, HayGroup, Inc., the name of the contracting entity
prior to its merger with Kom Ferry (US), was retained by a legislative study committee working through
this Department to complete a study of the unclassified employees' compensation plan. That study was
complete with a recommendation for a revised unclassified salary matrix, and those changes became law
July 1,2001. Subsequent to the implementation of that study, RSA 94:1 was codified to allow agency



heads to submit his or her recommendation relative to an appropriate letter grade for any new position,
vacancy, upgrade, or downgrade occurring in the agency, to the Commissioner of the Department of
Administrative Services for consideration. The Commissioner, in turn, sends the unclassified position
questionnaires to Kom Feny (US) for evaluation and categorization and subsequently brings those
recommendations to the legislative Joint Committee on Employee Classification, established by RSA
14:14-c. This fijture work is dependent upon the historical review processes that Kom Ferry (US) has
been performing since the establishment of the salary matrix in 2001. It is for this reason that this contract
remains sole source as Kom Ferry (US) is the only company familiar with the State of New Hampshire s
unclassified employee compensation plan.

In order to continue the review process of these unclassified positions, RSA 21-1:13, XIII authorizes the
Department of Administrative Services, Commissioner's Office, to contract with an outside consulting
group and pay for these services from the Salary Adjustment Fund.

As earlier noted, HayGroup, Inc. did extensive work in 2000-2001 to revamp the unclassified salary
matrix and provide uniformity and clarity for the unclassified employee group. This contract continues
the work that Kom Ferry (US) is currently performing, in evaluations for new unclassified positions
authorized by legislation and specific requests from Agency Heads for the re-evaluation of current
unclassified positions as required.

We respectfully request your approval.

Resogctfully submitted,

V-/ —pdP^Charles M. Arlinghaus
Commissioner



FORM NUMBER P-^7 (version 2/23/2023)

Notice: lliis agreement and all of its attachments shall become public upon submission to Governor and
Executive Council for approval. Any information that is private, confidential or proprietary must
be clearly identified to the agency and agreed to in writing prior to signing the contract.

AGREEMENT

The State of New Hampshire and the Contractor hereby mutually agree as follows:

GENERAL PROVISIONS

1. IDENTIFICATION.

1.1 State Agency Name

Department of Administrative Services

1.2 State Agency Address

State House Annex, Romn 100
25 Capitol Street
Concord. NH 03301

1.3 Contractor Name

Kom Ferry (US)

1.4 Contractor Address

1900 Avenue of the Stars, Suite 1500

Los Angeles, CA 90067

1.5 Contractor Phone

Number

803-979-1271

1.6 Accwnt Unit and Class

80070000-219

1.7 Completion Date

June 30, 2027

1.8 Price Limitation

$48,735

1.9 Contracting Officer for State Agenty

Michelle A. Caraway

1.10 State Agency Telephone Niunber

603-271-6314

1.11 Contn(^r Sigi^urc

1.13 ^taic Agency Si^turc

1.12 Name and Title of Contractor Signatory

William Reigel, Client Partner

1.14 Name and Title of State Agency Signat<^

Tharles M. Arlinghaus, Conunissioner

1.15 Approval ly the N.IL Department of AdminisVative Services, Division ofPersonnel (ifapplicable)

By: Director, On:

1.16 Approval by the Attorney General (Form, Substance and Execution) (if applicable)

^ On: June 13, 2024

1.17 Approval by the Governor and Executive Council (fapplicable)

G&C Item number G&C Meeting Date:
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2. SERVICES TO BE PERFORMED. Hie Stale of New
Hampshire, acting through the agency identified b block 1.1
(^tate**), engages cootrector identified in block 1.3 ("ContracioiO
to perfonn. and the Contractor shall perform, the wortc or sale of
goods, or both, identified and more particularly described in the
attached EXHIBIT B which is incorporated herein by reference
("Services").

3. EFFECTIVE DATE/COMPLETION OF SERVICES.
3.1 Notwithstanding any provision of this Agreement to the
contrary, and subject to the t^proval of the Governor and
Executive Council of the State of New Hampshire, if applicable,
this Agreement, and aU obligaUons of the parties hCTcundcr, shaU
become effective on the date the Governor and Executive Council
approve this Agreement, unless no such approval is required, in
which case the Agreement shall become effective on the date the
Agreement is signed by the Stale Agency as shown in block 1.13
("Effective Date").
3.2 If the Contractor commences the Services prior to the Effective
Date, all Services performed by the Contractor prior to the
Effective Date shall be performed at the sole risk of the Contractor,
and in the event that this Agreement does not become effective, the
State shall have no liability to the Contractor, including without
limitation, any obligation to pay the Contractor for any costs
incurred or Services performed.
3.3 Contractor must complete all Services by the Completion Date
specified in block 1.7.

4. CONDITIONAL NATURE OF AGREEMENT.
Notwidrstanding any provision of (his Agreement to the contrary,
ail obligations ofthe State hereundcr, including, without limitation,
the continuance of payments hcrctmder, are contingeat upon the
availability and continued appropriation of funds. In no event shall
the State be liable for any payments hcreunder m excess of such
available appropriated funds. In the event of a reduction or
termination ofappropriated fimds by any state or federal legisl^ve
or executive action that reduces, eliminates or otherwise modifies
the apprtyrittlion or availability of funding for this Agreement and
the Scope fw Services provided in EXHIBrr B, in whole or m part,
the State shall have the right to withhold payment until sucb funds
become available, if ever, and shall have the right to reduce or
terminate the Services under tlus Agreement immediately upon
giving the Contractor nodcc of such reduction or termination. The
State not be required to transfer fimds fiom any oth» account
or source to the Account identified in block 1.6 in the cvqii funds
in diat Account are reduced or unavailable.

hereof; and shall be the only and the complete compensation to the
Contractor for the Services.
S3 The Stale reserves the right to offset from any amounts
otherwise payable to the Contractor under this Agrceihent those
liquidated amounts required or permitted by N.H. RSA 80:7
through RSA 80:7-c or any other provision of law.
5.4 The Stale's liirf)ility under this Agrcracot be limited to
monetary damages not to exceed the total fc« paid The ContraclOT
agrees that it has an adequate remedy at law for any breach of this
A^ecmem by the Slate and hereby waives any right to specific
pcrfonnancc or other equitable remedies against the Slate.

6. COMPLIANCE BY CONTRACTOR WITH LAWS AND
REGULATIONS/EQUAL EMPLOYMENT
OPPORTUNITY.

6.1 In conncctioo with die performance of the Services, the
Contractor shall comply with all applicable statutes, laws,
regulations, and orders of federal state, county or municipal
authorities which Impose any obligation or du^ upon the
Contractor, including, but not limited to, civil rights and equal
employment opportunity laws and the Governor's order on Respect
and Civility in the Workplace, Kxccutivc order 202(K0l. In
addition, if this Agreement Is funded in any part by monies of the
United States, the Connor shall comply with ail federal
executive orders, rules, regulations and statutes, md with aity rules,
regulations and guidelines as the State or the United States issue to
implement these regulations. The Contractor shall also comply
with all applicable mtellwtual property laws.
6.2 During the term of this.Agrccmcnl the Contractor shall not
discriminate again^ employees or applicants fw employment
because of age, sex, sexual orientation, race, color, marital statt^
physical or mental disability, religious creed, national ori^
gender identity, or. gender expression, and will take affirmative
action to prevent such disciiminatioo, tmlcss exempt Ity stale or
federal law. The Contractor shall ensure any subcontractors
comply with these nondiscriminsdon rcquirenients.
6.3 No payments or trtmsfcrs of value by Contractor or fts
representatives in connectioD with this Agreement have or shall be
made which have the purpose or effect of public or commercial
bribery, or acceptance of or acquiescence in extortkn^ kickbacks,
or other unlawful or improper means of obtaining business.
6.4. The Contractor agrees to permit the State or United States
access to axty of the Contractor's books, records and accounts for
the purpose of ascertaining compliance with this Agreement and
all rules, regulations and orders pertaining.to Ac covenants, terms
and conditions of this AgrccmenL

5. CONTRACT PRICE/PRICE LIMITATION/ PAYMENT.
5.1 ITic contract price, method ofp^micnt, and terms of payment
arc identified and more particularly described in EXHJBIT C
which is incorporated herein by reference.
52 Notwiflrstanding any provision in this Agreement to the
contrary, and notwithstanding unexpected circumstances, in no
event shall the total of all payments authorized, or actually made
hereundcr, exceed the Price Limitation set forth in block 1.8. The
payment by the State of die contract price shall be the only and the
complete reimbursement to the Contractor for all expenses, of
whatever nature incurred by the Contractor in the p^onnance

7. PERSONNEL.

7.1 The Contractor shall at its own expense proWde all personnel
necessary to perform the Services. The Contractor warrants that aU
personnel engaged in the Services shall be qualified to perform the
Services, and shall be properly licensed and otherwise authorized
to do so under all applicable laws.
7.2 The Contracting Officer specified in block 1.9, or any
successor, shall be the State's point of contact pertaining to this
Agreement.
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8. EVENT OF DEFAULT/REMEDIES.

8.1 Any one or more of the following acts or omissions of the
Contractor shall coastitule an event of default hereunder ("Event

ofDcfault"):
8.1.1 failure to perform the Services satisfactorily or on schedule;
8.1.2 failure to submit any report required hereunder; and/or
8.1.3 failure to perfonn any other covenant, term or conditioD of
this Agreement.
8.2 Upon the occurrence of any Event of Default, the Stale may
take any one, or more, or all, of the following actions:
8.2.1 give the Contractor a written notice specifying the Event of
Default and requiring it to be remedied within, in the absence of a
greater or lesser specification of time, thirty (30) calendar d^s
from the date ofthe notice; and if the Event ofDefault is not timely
cured, terminate this Agreement, effective two (2) calendar days
after giving the Contractor notice of teimination;
8.2.2 give the Contractor a written notice specifying the Event of
Default and suspending all payments to be made under this
Agreement and ordering that the portion ofthe contract price wb icb
would otherwise accrue to the Contractor during the period from
the date of such notice until such time as the State determines that
the Contractor has cured the Event ofDefault shall never be paid
to the Contractor;

8.2.3 give the Contractor a written notice specifying the Event of
Default set off against any other obligations the State may owe
to the Contractor my damages the State suffers by reason of any
Event ofDefault; and/or
8.2.4 give the Contractor a written notice specifying the Event of
Default, treat the A^ccment as breached, terminate the Agreement
and pursue any of its remedies at law or in equity, or both.

9. TERMINATION.

9.1 Notwithstanding paragraph 8, the State may, at its sole
discretion, terminate the Agreement for any reason, in whole or in
part, by thirty (30) days writtm notice to the Contractor
that the State is exercising its option to terminate the Agreement
9.2 In the event of m early termination of this Agreement for any
reason other than die completion of the Services, the Contractor
shflll, at the State's discretion, deliver to the Contracting Officer,
not later than fifteen (15) calendar days after the date of
termination, a report ("Tdmination Report") describing in detail
all Services performed, and the contract price earned, to and
including the of termination. In addition, at the State's
discretion, the Contractor shall, within fifteen (15) calendar days
of notice of early termination, develop and submit to the State a
transition plan for Services under the Agreement

10. PROPERTY OWNERSHIP/DISCLOSURE.
10.1 As used in this A^ccmcnt, the word "Property" shall mean
all information and things developed or obtained during the
performance of or acquired or developed by reason of, this
Agreement, including, but not limited to, all studies, reports, files,
formulae, surveys, m^s, charts, sound recordings, video
recordings, pictorial reproductions, drawings, malyscs, graphic
representations, computer programs, compttter printouts, notes,
letters, memoranda, papers, and documents, all whether finished or
unfinisbed.

10All data and any Properfy which has been received from the
State, or purchased with frmds provided for that purpose under this
Agreement, shall be the property of the State, and shall be returned
to the State upon demand or upon termination of this Agreement
for any reason.
10.3 Disclosure of data, infoimation and other records shall be
governed by NJI. RSA chapter 91-A and/or other applicable law.
Disclosure requires prior tvritten approval of the State.

11. CONTRACTOR'S RELATION TO THE STATE. In the
performance of this Agreement the Contractor is in all respects an
independent contractor, and is neither an agent nor an employee of
the State. Neither the Contractor nor any of its officers, employees,
agents or members shall have authority to bind the State or receive
any benefits, workers' compensatioo or other emoluments
provided by the State to its employees.

12. ASSIGNMENT/DELEGATION/SUBCONTRACTS.
12.1 Contractor shall provide the Slate written notice at least fifteen
(15) calendar days before any proposed assignment, delegation, or
other transfer of any interest in this Agreement. No such
assignment, deiegatioo, or other transfer shall be effective without
the written consent of the State.

12.2 For purposes of paragraph 12, a Change of Control shall
constitute assignment. "Change of Control" means (a) merger,
consolidation, or a transaction or series of related transactions in
which a third party, togclhcr with its affiliates, becomes the direct
or indirect owner of fifty percent (50%) or more of the voting
shares or ̂itnilar equity interests, or combined voting power of the
Contractor, or (b) the sale of all or substantially all of the assets of
the Contractor.

12.3 None of Ihe Services shall be subcontracted by the Contractor
without prior written notice and consent of the State.
12.4 The State is entitled to copies of all subcontracts and
assignment agreements and shall not be bound by any provisions
contained in a subcontract or an assignment agreement to which it
is not a party.

13. INDEMNIFICATION. The Coniractor shall indemnify,
defend, and bold bftrmlfxs the State, its officers, and employees
from and against all actions, claims, damages, demands,
judgments, fines, liabilities, losses, and other expenses, including,
without liTnitfltinn, reasonable attorneys' fees, arising out of or
relating to this Agreement directly or indirectly arising from death,
personal injury, property damage, intellectual property
infringement, or other claims asserted against the State, its officers,
or employees caused by the acts or omissions of negligence,
reckless or willful misconduct, or fraud by the Contractor, its
employees, agents, or subcantractors. The State shall not be liable
for any costs incurred by the Contractor arising under this
paragrq)h 13. Notwithstanding the foregoing, nothing herein
contain^ be deemed to constitute a waiver of the Stale's
sovereign immunity, which immunity is hereby reserved to the
State. TTiis covenant in paragraph 13 shall survive the termination
of diis Agreement.
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14. INSiniANCE.

14.1 The Contractor shall, at its sole expeost^ obtain and
continnously Tnaifitfttn in force, and shall require any subcontractor
or assignee to obtain and maintain in force, the following
insurance:

14.1.1 commercial general liability insurance ogomct all rlwtmc of
bodily injury, death or property damage, in amounts ofnot less than
SI,000,000 per occuntnce and $2,000,000 aggregate or excess;
and

14.12 special cause of loss cover^e form covering all Property
stibject to subparagraph 102 herein, in an amount not less than
80% of the whole replacement value of the Property.
14.2 The policies described in subparagr^h 14.1 herein shall be on
policy forms and endorsements approved for use in the State of
New Hampshire by the NJl. Department of Instuance, and issued
by insurers licensed in the State of New Hampshire.
14.3 The Contractor shall furnish to the Contracting Officer
identified in block 1.9, or any successor, a certificate(s) of
insurance for all insurance required under this Agreement. At the
request ofthe Contracting Officer, or any successor, the Contractor
sh^ provide certificate(s) of insurance for all renewal(s) of
insurance required under this Agreement. The certificate(s) of
insurance and any renewals thereof shall be attached and are
incorporated herein by reference.

15. WORKERS' COMPENSATION.

15.1 By signing this agreement, the Contractor agrees, certifies and
warrants that the Contractor b in compliance with or exempt from,
the requirements of N.H. RSA chapter 281-A ("Workers'
Compensarion ").
152 To the extent the Contractor b subject to the requirements of
N.H. RSA chapter 281-A, Contractor shall maintain, and require
any subcontractor or assignee to secure and maintain, payment of
Woriters' Compensation in connectioD with activities which the
person proposes to undertake pursuant to this Agreement. The
Contractor shall Aimbh the Contracting Officer identified in block
1.9, or any successor, proof of Workers' Compensation in the
manner d^cribed in Nil. RSA chapter 281-A and any ̂ licable
renewal(s) thereof, ̂ ^ch shall be attached and are incorporated
herein by reference. The State shall not be responsible for payment
of any Woikers' Compensation premiums or for any other claim or
benefit for Contractor, or any subcontractor or enq>loyee of
Contractor, which might arbe under applicable State of New
Hampshire Workers' Compensation laws in connection with the
perfonnance of die Services under tfab Agreement.

16. WAIVER OF BREACH. A State's failure to enforce its rights
with respect to any single or c(mtinuiog breach of thb Agreement
shall not act as a waiver of the right ofdie State to later enforce any

such rights or to enforce any other or any snbsequent breach.

17. NOTICE. Any notice by a party hereto to the other party shall
be deemed to have been duly delivered or given at the time of
matltng by certified postage prepaid, in a United States Post
Office addressed to the parties at the addresses given in blocks 12
and 1.4, herein.

18. AMENDMENT. Thb Agreement may be amended, waived or
discharged only by an instrument in writing signed by the parties
hereto end only after ^i;»ovai of sudi amendment, waiver or
discharge by the Governor and Executive Council of the State of
New Hampshire unless no such approval b required under the
circumstances pursuant to State law, rule or policy.

19. CHOICE OF LAW AND FORUM.

19.1 Thb Agreement shall be governed, interpreted and construed
in accordance with the laws of the State of New Hampshire except
where the Federal supremacy clause requires otherwise. The
wording used in tfab Agreement b the wording chosen by die
parties to express their mutual intent, and no rule of constraction
shall be applied against or in &vor of any party.
19.2 Any actions arising out of dib Agreement, including die
breach or alleged breach thereof, m^ not be submitted to binding
arbitration, but must, instead, be brought and maintained in the
Merrimack County Superior Court ofNew Hampshire which shall
have exclusive jurbdictioo thereof.

20. CONFLICTING TERMS. In the event of a conflict between

the tenzis of thb P-37 form (as modified in EXHIBIT A) and any
other portion of thb Agreement induding any attachments thereto,
the terms of the P-37 (as modified in F2CHIBIT A) shall control.

21. THIRO PARTIES. Thb Agreement b being entered into for
the sole benefit of the parties hereto, and nothing herein, express or
implied, b intended to or will confer any legal or equitable right,
benefit, or remedy of any nature tqion any other person.

22. HEADINGS. The headings throu^ont the Agreement are for
reference purposes only, and die words contained therein shall in
no way be held to explain, modify, amplify or aid in the
interpretation, construction or meaning of the provbions of dib
Agreement.

23. SPECIAL PROVISIONS. Additional or modifying
provbions set fcnth in the attached EXHIBIT A are incoiporated
herein by reference.

24. FURTHER ASSURANCES. The Contractor, along with its
agents and affiliates, shall, at its own cost and expense, execute any

documcnts and take such further actions as may be
reasonably required to cany out the provbions of tfab Agreement
and give effect to the transactions contemplated hereby.

25. SEVERABILITY. In the event any of the provbions of thb
Agreement are held by a court of competent jurisdiction to be
contrary to any state or federal law, the remaining provbions of
thb Agreement will remain in full force and effect

26. ENTIRE AGREEMENT. Thb Agreement, which may be
executed in a number of counterparts, each of which shall be
deemed an original, constitutes the entire agreement and
understanding between the parties, and supersedes all prior
agreements and understandings with respect to the subject matter
hereof.

Page 4 of 4
Contractor Initiab lOiC/'

Date



EXHIBIT A

SPECIAL PROVISIONS

1. State of New Hampshire, Department of Administrative Services, Commissioner's Office and the
Contractor agree t^ the document entitled the State of New Hampshire, Form P-37 Standard
Contract Agreement, and its terms and conditions, will be the ccmtrol document in the event of
conflicts in terms between the contract documents.

2. The State of New Hampshire, Dq>artmcnt of Administrative Services, Commissioner's Office and the
further agree that the document entitled "Kom Ferry: Short Form Agreement" shall be

incorporated for reference to this agreement with the exception of Section 14: "Governing Law" as
Exhibit D.

3. Korn Ferrv TUSV Short Form Agreement

The parties agree that Section 6 of said document is not intended and in no way limits the Client's
responsibility to Tnaintain and disclose documentation in accordance with NH RSA 91-A.

4. The contract may be extended for to an additional two (2) years thereafter upon the same terms,
conditions, and pricing structure and subject to approval of the Governor and Executive Council.

Contractor Initials:

Date:



EXHIBIT B

SCOPE OF WORK

Kom Ferry (US) shall provide to the State at the request of the Department of Administrative
Services the consulting services for unclassified employees as listed below on an as needed basis
fiirou^out die duration of this agreement

> Review job documentation as submitted by the Commissioner to determine die proper
placement in the Unclassified Pay Plan for the State of New Hampshire of unclassified
positions and informing the Commissioner in writing of die "Letter Cjiade" determination.

>• Evaluate jobs using die proprietary H&y method of job evaluation as the final arbiter on job
evaluation reviews.

> Provide compensation data as needed as the final arbiter on appeals.
> Provide market analysis of the unclassified pay plan.
> Provide advice to the Commissioner, Department ofAdministrative Services or designee on

salary negotiations and analysis of other Departments or Divisions.
> Provide advice to the Commissioner, Department ofAdministrative Services or designee on

the administration of the management of the classification and compensation plans for die
unclassified employees.

The contract will be effective upon approval of Govcmor and Executive Council for the period of
July 1,2024 through June 30,2026, with the consent of both parties.

Contractor Initials: ^
Date:



EXHIBIT C

CONTRACT PRICE, METHOD OF PAYMENT AND TERMS OF PAYMENT

1. The Contractor hereby agrees to provide services as specified in Exhibit B for an amount up to
and not to exceed $48,735; this figure shall not be considered a guaranteed or minimum figure;
however, it shall be considered a maximum figure fitwn the effective date of July 1,2024 dirough
the completion date as indicated on Form P-37, Block 1.7.

2. The Contractor agrees to a fixed rate of $541.50 per job evaluation as described in Exhibit D.

3. Itemized invoices chnll be submitted to the Department monthly detailing the questionnaires
evaluated by the Contractor.

4. hivoices shall be sent to:

Attn: Michelle Caraway
Department ofAdministrative Services - Budget Office
State House Annex - Room 118

25 Capitol St
Concord, NH 03301

5. Payment for services will be made within thirty (30) daj's following receipt of all required
services to the Department ofAdministrative Services. Said payment shall be made out to the
Contractor's accounts receivable address per the financial system for die State ofNew
Hampshire.

Contractor Initials:

Date:



EXHIBIT D

KORN FERRY'

SHORT FORM AGREEMENT

This Short Fonn Agreement (the "Agreement"), effectivB as of July 1,2024, is between Kom Ferry (US), on
behalf of itself and its affiliates and doing business as Kom Ferry, with an office at 1700 K Street NW, Suite
700. Washington. DC 20006 ("Korn Ferry") and the State of New Hampshire, a state government with an
office at 25 Capitol Street, Room 100, Concord, NH 03301 ("Cllenf). Kom 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.

Our Understandino of Your Needs

Kom Ferry will provide Client with job evaluation services for up to 90 (ninety) selected positions during the
term of this agreement.

Our Response to Your Needs

Kom Ferry will utilize its proprietary job evaluation methodology to measure the job content of spedfrc jobs.
Client will provide appropriate job documentation for each requested job evaluation. If a phone interview
is required prior to, or after, any job evaluation, it will count as the equivalent of another evaluation.

Prelect Term

The term of this agreement is three (3) years from the date of execution of the agreement.

Deliverables

Kom Ferry will provide Client with specific job evaluations and evaluation rationale documented in a formal
tetter.

EXCEPT AS EXPLICITLY STATED, THIS AGREEMENT DOES NOT INCLUDE AN INTELLECTUAL
PROPERTY LICENSE TO KORN FERRY'S INTELLECTUAL PROPERTY.

Term

Agreement Start Date: July 1,2024

Agreement End Date: June 30, 2027

Fees and Experrses

•  The fees for the Services are $475.00 ("Fees") per job evaluation. Kom Ferry assesses an
administrative charge equal to fourteen percent (14%) of Fees ($66.50) for a total of $541.50 per
Job evaluation. Fees are based on the scope of Services described herein. Any changes to the
scope of Senrices win result In a change in Fees. The Parties will mutually agree in writing to all
changes to Services and the comesponding change in Fees.

•  All Fees are non-contingent non-transferable, and non-refundable unless specifically stated
otherwise in this Agreement. Fees will be invoiced monthly, as incurred. Invoices are due upon
receipt Unless otherwise required by law, Kom Ferry will 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 deem^ approved.

•  Kom Ferry will invoice direct out-of-pocket expenses, including consultant travel, accommodation
and meals, courier, shipping, and reproduction on a monthly t}asis as incurred.
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cH KORN FERRY

Invoidno Infonnation

Invoices will be sent to the following address;

Organization: State of New Hampshire, Department of Administrative Services

Address: 25 Capital St, Room 118

Address: Concord, NH 03301

Attn (Name, Title): Mk:hel(e A. Caraway. State Budget Officer

Email, Phone: michelle.a.oarawav(S)das.nh.aov: 603-271-6314

Accounts Payable Contact (if different than invoicing information in previous table):

Organization: Same as above

Address:

Address:

Attn (Name, Title):

Email, Phone:

Purchase Order

If Client's internal policies 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 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 delay.

Q PO # Not applicable

Accepted by:

KORN FERRY (US)

By: ' -'1'^^
Name:

Title:

Date:

William Reic

Client Partner

STATE OF NEW-HAMPSHIRE

Name: fOF^harles M. Arlinghaus

Title:

Date:

Commissioner
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EXHIBIT 0

KORN FERRY

Exhibit 1 General Terms and Conditions

1. Kom Ferry's Responsibilities. Kom Ferry
will perform the Services in a competent and
professional manner and in accordance with
generally acceptable Industry standards. Kom
Ferry may remove and replace any of its
resources performing the Services; any resource
removed will be replaced by a resource of
comparable training and experience.

2. Client's Responsibilities. Client will timely
provide Kom Ferry with the documentation,
information, access to its personnel and the
cooperation Kom Ferry reasonably requires to
provide the Senrices. The Services are not
intended as a substitute for professiotral
judgment Client will not use the Services, New
Materials, or Kom Ferry Materials as the sole
source for any decision relating to any of its
employees or candidates, irtcluding reprimand,
termination, compensation, employment status or
work opportunities.

3. Taxes.

a. Client will be responsible for all applicable
taxes (excluding taxes imposed on Kom Ferry's
net income) imposed by any taxing authority,
whether designated as value-added (VAT), goods
artd services (GST), sales, use, or other simBar
taxes CTransaction Taxes"), now in effect or
hereafter Imposed, resulting from the fees arising
pursuant to this Agreement If Client is exempt
from Transaction Taxes, Client must inform Kom
Ferry of its exemption and provide to Kom Ferry
complete and proper documentation evidencing
the exemption.

b. If Client is required by applicable law to
deduct or withhold taxes from any payment due to
Kom Ferry. CBent will: (i) withhold the legally
required amount from payment; (li) remit the
withheld tax to the applicable taxing authority; and
(Bi) promptly deliver to Kom 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 Kom Ferry for ttie tax
withheld from payment to Kom Ferry. Client will
comply with all applicable income tax treaties artd
protocols in determining the amount of tax to
withhold.

4. Representations and Warranties.

a. Each Party represents and wamants that: (i) it
is duly organized, validly existing and in good
standing under the taws of the jurisdictjon of its
incorporation or organization, and has frjll power
and authority to perform all of its obligations under
this Agreement; and (ii) the person executing this

Agreement on its behalf is duly authorized and
empowered to bind the Party to this Agreement

b. Client further represents and warrants that (I)
where Client provides Personal Data to Kom
Ferry, Client has provided the required notices
and obtained all necessary rights arid consents to
provide to Kom Ferry, an individual's Personal
Data, for the purposes stated in this Agreement;
and (ii) the collection of Personal Data by Kom
Ferry at Client's direction through customization of
relevant Services does not violate any applicable
laws or any third party rights. 'Personal Data'
means any Information that Kom Ferry has access
to, obtains, uses, maintains or otherwise handles
in conrwction with the performance of the
Services that identiries 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
IMPUED. INCLUDING WARRANHES OF
MERCHANTABILITY OR FITNESS FOR A
PARTICULAR PURPOSE.

5. Inteliectual Property.

a. Client retains ownership of all materials, and
the intellectual property rights in those materials,
provided to Kom Ferry by or on behalf of CBent
fCnent Materials'). Sut^ect to Section 5.b. and
upon payment in full of Kom Ferry's fees, Client
will also own copies of reports arrd analyses Kom
Ferry delivers to Client under this Agreement
(14ew Materials'). Client may use the New
Materials 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 New
Materials.

b. The perfbmiance of the Services and creation
of the New Materials will require the use of Kom
Ferry Materials. 'Koin Ferry Materials' include
methodologies. preexisting programs,
instruments, models, proprietary information,
patents, registered and unregistered trademarks,
trade names, trade secrets, copyri^ts.
prototypes, inventions, algorithms, designs,
compilations, computer software progrems, tools,
databases, evaluation guides, report forms,
scorirrg guides, scoring afgorithms, scoring
instructions, scoring software and norms. Kom
Ferry Materials Includes both Kom Ferry's
preexisting intellectual property and any
modifications, derivatives or improvements it
makes thereto, and any intellectual property it
creates independently of its performance under
this Agreement Kom Feny may customize.
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modify, translate, or expand Kom Ferry Materials
to apply to Client's unique requirements
(collectively, a 'Customization'). Any
Customization will be Kom Ferry Materials
exclusive of any Client Materials Included therein.
Kom Ferry owns Kom Ferry Materials at all times,
and Kom Ferry reserves all rights not expressly
granted under this Agreement Except as
described in the description of Services, no
license to Kom Ferry Materials, Including a license
to copy, modify, create derivative worics from,
publish, disclose or otherwise use Korn Ferry
Materials, is granted under this Agreerrrent. Client
will not download, copy, publish, disclose, create
derivative works of, disassemt>ie, decompile or
otherwise attempt to reverse engineer Kom Ferry
Materials, nor will Cflent pennit any other person
to do so. Client will be liable for all violations of
these restrictions by its employees,
subcontractors, or agents.

c. If a Customization includes Client Materials,

Client, grants to Kom Ferry a non-exdusive,
timited, norvtransferable license to use the Client
Materials solely to provide the Services in
connection with the Customization. Client
represents and warrants that it has all the
necessary rights to Include the Client Materials In
the Customization.

6. Confidential Infonnation.

a. One Party ('Discloser') may disclose
Confidential Information to the other Party
('Recipient) in connection with this Agreement.
'Confidential Information' means all oral or

written Information concerning the Disdoser,
induding the Disdoser's business and business
activities (past, present and fijture), financial
information, technical information, customer
information, intellectual property, methodologies,
strategies, plans, documents, drawings, desigris,
tools, models, inventions, and patent disdosures,
whether or not marked or identified as

"confidential,' that may be obtained from any
source as a resuit of this Agreement Confidential
Information does no\ indude information,

technical data, or know-how that (I) is or becomes
a matter of public knowledge through no foult of
Recipient; (ii) was lawfully in Redpientis
possession or known by Redpient prior to its
receipt from Disdosen (ill) was rightfully disclosed
to Recipient by another person without restriction;
(iv) Redpient independerrily develops without use
of Disdoser's Confidential Information; or (v)
Disdoser approves in writing for release.

b. Redpient will not use any Disdoser
Confidential Information for any purpose other
than to perform its obligations under this
Agreement Redpient will not disdose any
Disdoser Confidential Information to third parties
or to its employees, other than employees or foird
parties who are required to have the Confidential

Information to perform obligations under this
Agreement and who are bound by confidentiality
terms substantially similar to those in this Section
6. Recipient and Disdoser will each be
responsible for any breach of this Agreement by
Its representatives. Redpient will proted
Confidential Information from disdosure to others

using the same degree of care it uses to protect
its own confidential information, but in any case,
no less than a commerdally reasonable degree of
care. Any permitted reproduction of Confidential
Information will contain all confidential or

proprietary legends that appear on the origirral. If
Redpient is required by law, regulations, or court
order to disdose any of Disdoser's Confidential
Information, Redpient, where legally allowed, will
promptly notify Disdoser in writing prior to making
any disdosure. Disdoser may, at its sole
expense, seek a protective order or other
appropriate rerrtedy from the proper authority. If
no protective order or other remedy is obtained, or
Disdoser waives compliance with this Agreement,
Recipient will furnish only the legally required
portion of Confidential Information and win
exercise all reasonable efforts to obtain reliable

assurance that confidential treatment will be

accorded to the Confidential Information to the

extent possible.

c. Services may indude coaching services
("Coaching ^rvices") for specific
lndlvldual(s)(each a 'Coachee'). Kom Ferry and
the Coachee must have open and frank
communications for the Coaching Services to be
effective. Communicatioris between Kom Ferry
and a Coachee will be, so far as Is reasonably
possible, confidential. Kom Ferry will not be
asked or allowed to disdose Information provided
to Kom Ferry in confidence by a Coachee, except
Information which Kom 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 illegal
activity; (ii) information that the Coachee or some
other person is, has, or may become a danger or
health & safety risk to himself or herself or third
persons; (ill) Information that the Coachee
authorizes Kom Ferry to release; Ov) information
that 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 t>eing 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 Client, the Kom Ferry coach or Kom
Ferry. Kom Ferry and the Kom Ferry coach may
obtain information from the Coachee's

supervisors, co-workers and other persons
corx^eming the Coachee's work
performance. This irrfoimation, induding the
identity of any person providing the information, is
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and will remain so for as is reasonably possible
confidential and neither Client nor the Coachee
will have access to this information. The Coachee
v^'ll be advised of these coaching rules prior to
partidpaUng in the coaching assignment If 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. Kom Ferry will be entitled to make any
required disclosure. Kom Ferry will undertake to
notify Client or the Coachee prior to disclosing the
Confidential Information, unless prohibited by the
terms of the order or legal requirement.

d. Nothing in this Agreement prohibits, or is
Intended In any manner to prohibit, Recipient from
reportirrg ppssible.violations of law or regulations
to any governmental agency or entity or making
other disclosures that are protected under the
whistleblower provisions of applicable law or
regulations. Recipient does not need Disdoser's
prior authorization to make any protected reports
or disclosures; nor is Recipient required to notify
Oisdoser that protected reports or disclosures
have been made. Without limiting the foregoing,
nothing tn this Agreement is interred to interfere
with or restrain the immunity provided under
applicable whistleblower laws for confidential
disclosures of trade secrets to government
officials or lawyers, solely to report or investigate
a suspected violation of law or included in a sealed
filing in court or other proceeding.

e. Upon request, Recipient will destroy
Discloser'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; (11) retain copies of
Confidential Information to resolve disputes that
have arisen under this /^reement arto (iii) store
copies made as part of routine back up of Its
information technology systems but the
Confidential Information Recipient retains must
continue to be handled In accordance with this
Section 6.

7. Personal Data.

a. Kom Ferry will not disclose to Client an
irtorvidual's item level responses to assessments
and surveys or composite components and
Intermediate data points (e.g.. intermediate
numeric scores, ratings, evaluation guides,
Integration grids, or interview/simulation notes),
including Personal Data, that Kom Ferry collects
In providing the Services, and upon which the New
Materials wUl be based (the 'Raw Data'). Kom
Ferry will use Raw Data to provide the Services as
specified in this Agreement or as otherwise
instructed and permitted by Client. The Parties
agree that the ̂ rvices 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 s^ces. Any pubfishad end
product will not Wenlify, or Include any results
attributable to. Client or a specific individual.

b. Where Kom Ferry processes Personal Data
as a data processor, or equivalent under
applicable data protection law, on Client's behalf
in its performance of the Services, the Privacy and
Data Protection Exhibit 2 will apply. Where the
Parties process Personal Data as indeperrdent
data controllers, or equivalent urtder applicable
data protection law. the Parties will comply with
applicable law and maintain adequate security
controls relevant to the Personal Data processed.

8. Securfty. Having regard to the available
technology, cost of its Implementation, the nature,
scope, context and purposes of the Personal Data
processing, and taking into account the harm that
might result fiom accidental loss, destruction,
disclosure or damage of Personal Data, Kom
Ferry will implement appropriate technical and
organizational measures designed to prevent any
accidental or unlawful destruction, loss, alteration,
unauthorised disclosure of. or access to Personal
Data.

9. Reserved.

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
PROFITS OR BUSINESS INTERRUPTION,
RELATING TO THIS AGREEMENT. KORN
FERRY'S MAXIMUM TOTAL LIABILITY FOR
ANY CLAIMS RELATING TO THIS
AGREEMENT IS UMITED TO THE FEES PAID
BY CUENT 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. Kom Ferry Is at
all times an independent contractor. Kom Ferry
employees remain In Kom Ferry's employ and wiD
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 behalf. Neither Party
will be liable to any agent subcontrBCtor, supplier,
employee, or customer of the other Party for any
commission, compensation, remuneration, 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. Kom Ferry is not providing
legal advice under this Agreement.

12. Subprocesslng. Client grants Kom Ferry a
general authorization to use subprocessors.
including Kom Ferry affiliates, in connect^ with
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the provision of the Services. Processing
activities may include accessir>g, storing, handling
or otherwise using Personal Data. Kom Ferry
remains responsible for the wor1( and activities of
its subprocessors to the same extent Kom Ferry
would be liable If performing the Services. Kom
Ferry is responsible for alt payments to its
subprocessors. Kom Ferry has entered into a
written agreement wHh subprocessors containing
equivalent data protection obligations as in this
Agreement An inclusive list of Korn Ferry's
current sut>processors is available on Its corporate
website at
https'V/cdn.komfenv.cbm/odvacv/subcwocessdKo

the publish^ Dst is Incorporated into this
Agreement by reference. CBent may subscribe for
notifications of changes to subprocessors through
Kom Ferry's corporate website at
httPs://www.komfefTv.corTi/Drivacv/securitv. Client
will be deemed to have approved charrges to
subprocessors where Kom Feny notifies Client
via the subscription service and no written
Direction is received from Client within thirty (30)
days of written notification. If Client objects (on
commercially reasonable grounds) tn writing
within thirty (30) days of written notification. Kom
Ferry may cease to 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. Susper\sion of Services or
partial termination by either Party subject to this
Section 12 vwll not be deemed a breach of the
Agree menL

13. Assignment, Subcontracting. Neither Party
may sell, assign, or transfer this Agreement,
without the other Part/s written consent but no
consent is required if the assignment (a) results
from the assignor's merger, consolidation, sfxn-
off, split-off or acquisition, but the assignment
must be limited to the assignor's survivor,
subsidiary or successor; or (b) is to an affiliate
capable of performing the assignor's duties and
obligations under this Agreement. Subject to the
foregoing, this Agreement will inure to the benefit
of and will be binding upon Kom Ferry, Client and
their respective successors and permitted
assigns. Kom Ferry will not subcontract Services
without Client's prior consent. This provision
applies to subcontractors engaged spedficalty to
provide Services for Client

14. Reserved. .

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 or at
law or in equity, or to exercise any option provided.
vmII not constitute a waiver of that provision, right
remedy or option or in any way affect the validity
of this Agreement A Party's waiver of any default
by either Party wHI not be deemed a continuing
waiver, but will apply solely to the instance to

which that waiver is directed.

16. Severabillty; Interpretation. Every provision
of this Agreement will be construed, to the extent
possible, to t>e valid and enforceable. If any
provision of this Agreement is held by a court of
competent jurisdiction to be invalid. Illegal or
otherwise unenforceable, that provision will be
deemed severed from this Agreement, and all
other provisions will remain in foil force artd effect

"17. No Third Party Beneficiary Rights. This
Agreement is not intended to be for the bemfit of
any p^sqn other than Client and Kom Feriy. No
other person, tncludir>g 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 Mqjeure. Neither Party will be
considered in defeuR as a result of its delay or
failure to perform its obligations under this
Agreement when the delay or failure arises out of
causes beyond that Part/s reasonable control.
Causes may include acfe of God or a public
enemy, acts of the state or the government in its
sovereign or contractual capacity, fires, floods,
epidemics, strikes, and unusually severe weather;
in every case, delay or failure to perform must be
beyond the reasonable control of and wifriout the
fault or negligence of the Party claiming a force
majeure event to excuse its performance.

19. Jury Trial Waiver. Each Party Irrevocably
waives, to the fullest extent permitted by
applicable law, any right it may have to a trial by
jury in respect to any dispute related to this
Agreement

20. Reserved.

21. Compliance wHh Legal and Regulatory
Requirements.

a. Each Party represents and wan^nts that it

i. will comply with all applicable legal and
regulatory requirements of any govemrrrental or
supranational body with juri^ction over this
Agreement or either Party, which irrdude: (a)
Information privacy and data protection laws and
regulations relating to the protection, disclosure
and use of individuals' personal data including the
General Data Protection Regulation (GOPR) arvl
other laws and regulations that mandate the
protection of personal data: and (b) anti-bribery,
anti-corruption, and anti-nfoney taurxfering laws or
regulations; and (c) international trade laws and
regulaUons (e.g., economic sanctions
f Sanctions*) Including those Of the US, EU, UK
and UN;

ii. is not a target of Sanctions;

ill. Is not located or organized in a jurisdiction
that is a target of comprehensive Sanctions
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(Including Cuba, Iran, North Korea, Syria, and the
regions of Ukraine occupied by Russia)
("Sanctioned Jurisdiction'); and

iv. is not owned or controlled directly or indirectly
by any person or entity that is a target of
Sanctions.

b. Client further represents and warrants tiiat It
will not transfer, provide access, receive, or use
the Services or work product (including toots and
intellectual property); to or for the benefit of any
person or entity that is a target of, or owned or
controlled cfire^ or indirectly by a target of,
Sanctions; to. In, or for the benefit of any person
or entity in the Russian Federation or any
Sanctioned Jurisdiction, unless authorized by
Kom Ferry; or to or for the benefit of any other
party, if such transfer, access, or use would
constitute a violation of Sanctions.

c. If Client, as of the Effective Date, is a target of
Sanctions, is located or organized in a Sanctioned
Jurisdiction, or owned or controlled directly or
Indirectly by any person or entity that is a target of
Sanctions or located or organized in a Sanctioned
Jurisdiction, the Agreement is void at inception if
Kom Ferry's performance of the Agreement would
violate applicable Sanctions. Any breach of this
Section 21. Including if Client becomes subject to
Sarurtions, is a material breach of this Agreement
and grounds for immediate termination by the
non-breaching Party.

22. 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 to have
drafted the provision. All section headings and
captions are (or the Parties' convenience only, 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 Kom Ferry to mchide Client's
company nanrre as a participant in products arrd
services. The Parties may execute this
Agreement in any number of counterpart copies,
which may be delivered by PDF or other electronic
means, each of which will be deenred an ordinal,
but which taken together constitute a single
irrstrument. Either Party may terminate this
Agreement immediately If; (i) a F^rty is in breach,
the nor>-breaching Party has provided the
breaching Party with a written notice and the
breaching Party has ̂ led to cure the breach
within thirty (30) days of its receipt of notice; or (il)
the other Party enters into banluuptcy
proceedir^, beccxrtes 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, all
remedies available to either Party for breach of
this Agreement or at law or In equity are

cumulative and may be exercised concurrently or
separately. Those sections of tills Agreement
are intended by their nature to survive terminetion
or expiratbn of this Agreement will survive.
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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
Parties.

1. INTERPRETATION

1.1 Capitalized terms used but not defined in this
Exhibit have the meanings gh/en to them in the
Agreement unless tiie context requires otherwise.

1.2 In this Exhibit

Agreement means the Short Form
Agreement to which this Exhibit Is attached;

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

Data Protection Legislation means any law.
enactment, regulation, regulatory policy, by
law. ordinance or subordinate legislation
relating to the processing of Persona! Data, as
applicable to Client, Kom Ferry and/or the
Services, including, but rrat limited to the
Regulation of the European Parliament and of
the Council on the protection 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
(Genera! Data Protection Regulation)
("GDPR"). California Consumer Privacy Act,
as amended by the California Privacy Kghts
Act (collectively, the "CCPA"). and any
corresponding or equivalent national laws or
regulations, in each case, as In force and
applicable, and as may be amended,
supplemented or replaced horn time to time;

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

Personnel means officers, employees,
workers or independent contractors.

Standard Contractual Clauses means the

foUowing transfer agreements where relevant
Personal Data is transfemed between the
Client, including any Client affiliates, and Kom
Ferry, including Itom Ferry's affiliates, to
Jurisdictions deemed inadequate by Data
Protection Legislation, as appHcable:

a. The relevant European Standard
Contractual Clauses adopted per
Commission Implementing Decision (ED)
2021/914 of 4 June 2021, pre-signed by Korn
Ferry and available on Kom Ferry's corporate
wet>site at
https://www.komferTy.com/privacy/security.
For transfers from the UK. the Parties agree
that references in the European Standard
Contractual Clauses to the GDPR will mean

the UK General Data Protection Regulation,
references to the EU or Member States will

mean the UK. and references to a supervisory
authority will mean the ICQ. For transfers from
Switzerland, the Parties agree that references
to (he GDPR will mean the Swiss Federal Act

on Data Protection, references to the EU or
Member States will mean Switzerland, and

references to a supervisory authority will
mean the Federal Data Protection and
Information Commissioner (FDPIC);

b. The Argentina Standard Contractual
Clauses per Decree 60-E/2016 of (he
Argentina Data Protection Authority;

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

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

e. Any other legally mandatory data transfer
agreements required by Data Protection
Legislation as notified by Kom Ferry In writing,
effective thirty (30) days after written notice.

The Parties agree that the processing or
security details included in the Kom Ferry pre-
signed European Standard Contractual
Clauses are incorporated into any other
Standard Contractual Clauses where
relevant.

1.3 The Parties sckr>owl8dge and agree that this
Exhibit forms an integral part of the
Agreement, if there is any conflict or
Inconsistency between any:

1.3.1 term in the Standard Contractual
Clauses;

1.3.2 term In the main part of this Exhibit; and

1.3.3 term in the Agreement and its
schedules and annexes;

the term falling into the category first
appearing in the list above take precedence.
The Parties intend that this Exhibit clarifies,
but does not modify or contradict, the rights
and obligations of the Standard Contractual
Clauses.

2. SCOPE AND PURPOSE

2.1 Where Kom Ferry processes Personal Data
on Client's behalf as a data processor or
equivalent under Data Protection Legislation,
Kom Ferry will process Personal Data; (i) in the
manner and for the purposes set out in this Exhibit
and as documented in the Agreement; (u) upon
other speciTic reasonable documented instruction
of Client or (ill) as needed to comply with Data
Protection Legislation. Kom Ferry will comply with
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Data Protection Legislation appltcable to Kern
Ferry and provide the same level of privacy
protecdon, including of individual rights, as is
required by Data Protection Legislation. Kom
Ferry certifies its understanding that it is restricted
from: (I) selling, sharing (for cross-context
Ijehavioral advertising purposes, as defined under
the CCPA), or disclosing in exchange for
consideration, Personal Data to a third party; (ii)
retaining, using, or disclosing the Personal Data
outside the direct busirtess relationship of the
Parties for any purpose, including commerdal
purposes, other than for purposes specified in the
Agreement or Data Protection Legislation; and (iii)
combining Personal Data Kom Ferry receives
pursuant to the Agreement with personal data that
it receives from or on behalf of another person or
persons, or collects from its own interaction with
the Data Subject, provided that Kom Ferry may
combine Personal Data as permitted under Data
Protection Legislation. This Exhibit does not apply
where the Parties process Personal Data as
independent data controllers, or equivalent, under
Data Protection Legislation.

2.2 The types of Personal Data that may be
processed by Kom Ferry are those provided by
Client throu^ its use of the Services, including
Persor>ai Data comprising business contact
information of Client employees and contact
information, survey responses and assessment
evaluation data of Client-nominated assessment
participants, including information on race, ethnic
origin, sexual'orientation, disability and veteran
status. If requested by Client Personal Data will
be processed ̂  the purposes of communication,
assessm^L 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 accordance with Section 9 of tt̂ is
Exhibit

2.3 Client hereby.

2.3.1 Instructs Kom Ferry to take such
steps in the processing of Personal Data on
behalf of Client as are reasonably necessary
for the provision of the Services;

2.3.2 ensures that all processing
notices have been given (and/or, where
rtecessary, valid consents have been
obtained and not wittidrawn) and are sufficient
in scope and kept up-ti^ate in order to
enable Kom Ferry to process the Personal
Data in accordance with the Data Protection
Legislation; and

2.3.3 authorises Kom Ferry to provide
to the Approved Subprocessors and on behalf
of Client instructions that are equivalent to the
Instructions set out in Section 2.3.1.

2.4 In the event Kom Ferry provides Client with
data In de-idenlified fonn, Client will ensure that

any such irrformation qualifies and remains
qualified as dendentlfied data as defined under
applicable Data Protection Legislation. Client will
make no attempt to re-identify any Data Subject to
whom such data relates, will publicly commit to
maintaining and using such data without
attempting to re^dentify ft. will take re^nable
measures to prevent such re-identification, and
will " Indemnify Kom Ferry for direct damages
iricurred by third parties as a result of Client's non-
compliance with this section.

2.5 Where either Patty is responsible for
collecting and transferring Personal Data for the
provision of the Services, it will use its resoonabte
endeavours to ensure that it is not subje^ to any
prohibition or restriction which woukJ prevent the
other Piarty from processing that Personal Data In
the manner reasonably necessary for Korn Ferry
to perform, or Client to benefit from, the Services.

2.6 Kom Ferry will Inform Client If it believes that
any Client instructions regarding Personal Data
processing vw)uld violate the GDPR. Kom Ferry
wlll notify Client if Kom Ferry makes a
determination that Kom Ferry can no longer meet
its obligations under CCPA and Is un^e to cure
within a reasonable period of tiririe ('Self
Reporting"). Client may. upon notice to Kom
Ferry, including in the case of Self Reporting, take
reasonable and appropriate steps, which may
include seeking an injurrction or cease-arrd-desist
tetter, to stop and remediate unauthorized use of
Personal Data.

3. CONFIDEriTIALrTY AND SECURITY

3.1 Kom Ferry undertakes to treat all Personal
Data as confidential. Kom Ferry vrifi ensure that
persons authorised to process Personal Data are
bound by-obligations of-confidentiality consistent
with those imposed upon Kom Ferry under this
Exhibit and under the Agreement.

3.2 Where legally allowed, Kom Ferry vrill
promptly notify Client qf any legally binding
request from a law enifbfoement authority or
olhcra for dtsdosure of Personal Data before
making any disclosure and will reject any non-
legally binding requests.

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

4. SECURITY BREACH

Kom Ferry will provide Client with written notice as
soon as reasonably possil)le upon becoming
aware of any actual breach of security that leads
to the accidental or unlawful destruction, loss,
alteration, unauthorised disclosure of. or access
to. any Personal Data processed by Korri Ferry (a
Security Breach). Kom Ferry shall assist or

Client's notification obligations regarding a
Security Breach.
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5. SUBPROCESSING. Refer to Section 12 of
the Agreement

6. CROSS-BORDER TRANSFERS OF
PERSONAL DATA

Kom Ferry may trartsfer Personal Data to various
locations, whidi may include locations both inside
and outside of the European Economic Area. Kom
Ferry will ensure that any cross-border transfers
of Personal Data comply with applicable Data
Protection Legislation. At Client's request, Kom
Ferry and any relevant Kom Ferry affiliate will
enter into an appropriate data processirtg
agreement or the standard contractual clauses
with the CRent to allow Client to transfer Personal
Data to Kom Ferry and any Kom Ferry affiliate.
The Standard Contractual Clauses are
incorporated by reference and the Parties'
execution of the Agreement also cortsUtutes the
execution of die Standard Contractual Clauses.
Notwithstanding terms to the contrary In the
Agreement, Kom Ferry may amend the Standard
Contractual Clauses from time-to-time, only as
required by Data Protection Legislation, by
sending Client written notice and such
amendment will l>e deerrred accepted by Client
and become effective thirty (30) days after sudi
notice.

7. AUDIT

7.1 Security and Compliance Audit Client may
conduct one security and compHance audit in any
rolling 12-month period. The audit may include an
inspection, examination, or review of relevant
security controls and processing activity in Kom
Ferry's physical and technical environment solely
as applicable to Client's Personal Data processed
by Kom Ferry pursuant to this Agreement and as
is reasonably necessary to demonstrate Kom
Ferry's compliance with the Agreement As part of
such security and compliance audit and upon
Client's reasonable request Kom Ferry will make
available to Client all information in its possession
necessary to demonstrate compliance with its
obligations under Data Protection Legislation
applicable to Kom Ferry. Requests to conduct
security and compliance audits must be made in
writing to Security@komferTy.com. Kom Ferry will
provide access, at Kom Ferry's discretion, to
relevant documentation, knowledgeable
personnel, physical premises, summary audit
reports, ISO 27001 and 27018 annual
certifications, and infrastructure and application
software that actually process Client's Personal
Data. Client may not perform or disclose any of
the following security testing of the system
environment or associated Infrastructure without
first signing Kom Ferry's Audit Compliance
Agreement network discovery, port and service
identification, vulnerability scanning, password
cracking, remote access testing, penetration
testing, service denial attack or other testing which

by its apprlication may cause impact to Kom
Ferry's data, its customers' data, its operations or
security. If security testirrg b permitted. Client
assumes sole arxf total responsibility and risk for
any damages or liabilities arbing directly or
indirectly as a result of the testirrg. Permitted
audits will be completed in a professional and
ethical manner which does not, in Kom Ferry's
reasonable judgment, compromise the integrity of
Kom Ferry's (or its other customers') data, system
security, or operational performance. Cfient will
notify Kom Ferry In vwiting at least twenty (20)
business days prior to any audit taking place.
Audits will be conducted during Kom Ferr/s
normal busirress hours. Client will bear alt costs
and expenses relating to each audit Client and its
agents must, keep confidentia! all information
learned during any audit. Kom Ferry rrtay require
outside auditors to sign an appropriate
confidentiality agreement Kom Ferry will not
provide Client or its agents with access to
proprietary or confidential information concerning
its other customers. All information learned or
acquired by CRent during any audit is Kom Ferry
Confidential Information.

7.2 Security Questionnaire. Upon Client's
written request but no more than ortce in any
rolling 12-month period, Kom Ferry will complete
Client's written Information security questionnaire
regarding Kom Feny's processirrg of Client's
Personal Data.

8. KORN FERRY ASSISTANCE

Taking into account the nature of the Personal
Data processing and the information available to
Kom Ferry, Kom Ferry will assist Client with
Client's obRgation to respond to Data Subjects'
requests to exercbe their rights under the Data
Protection Legislation; and, at Client's request,
using appropriate technical arul organization
measures, assbt Client in meeting its compliance
obligations regarding carrying out privacy and
data protection Impact assessments and related
consultations of d^ protection authorities. Kom
Ferry may charge a reasonable fee to CUent for
such requested assistance, to the extent
permitted by Data Protection Legislation and as
agreed to by the Partly.

9. DESTRUCTION OF PERSONAL DATA

Upon Client's written request, Kom Ferry will
destroy all Personal Data processed by Kom
Ferry on Client's behalf that is in the possession
or under Kom Feny's control . Kom Ferry is
entitled to retain back-ups of Personal Data, and
Kom Ferry will delete Personal Data according to
Its reasorrabie retention schedule. Kom Ferry will
provide certification of deletion of Personal Data
to Client upon Client's written request
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state of New Hampshire

Department of State

CERTIFICATE

I, David M. Scanlan, Sccrciaiy of State of the State ofNcw Hampshire, do hereby certify that KORN FERRY (US) is

a Delaware Profit Corporation registered to do business in New Hampshire as KORN FERRY (US) INC on October 17, 2008.1
further certify that all fees and documents required by the Secretary of State's office have been received and is in good standing as

far as this office is concerned.

Business ID: 603815

Certificate Number; 0006682302

%

u. s

W8

♦T

IN TESTIMONY WHEREOF,

I hereto set my hand and cause to be affixed
the Seal of the State of New Hampshire,

this 3rd day of May A.D. 2024.

David M. Scanlan

Secretary of State



rKRTIPICATIOM OF ATJTHORITY

I, Karen Opp. do hereby certify that I am the duly appointed Vice President and Deputy General
Counsel of Kom Ferry, a Delaware Corporarion, and its affiliates including Kom Ferry (US) (formerly Korfi
Ferry Hay Group, Inc.).

I further certify that William Reigcl is an Associate Client Partner for Kom Ferry (US), and in his
capacity os'Scnibr Ciicnt'Partn^, Mr. Rcigel is authorized to execute and sign the contract with the State of
New Hampshire and cohdnues to have authority to bind Kom Ferry (US) as long as he holds the ptwition of
Associate Client Farmer. This authority remains valid for thirty (30) days from the date of this Certificate of
Authority. I further certify that it is understood that the State of New Hampshire will rely on this certificate as
evidence that the pcrson(s) listed above currently occupies the position(s) indicated and that they have full
authority to bind the corporation. To the extent that there are any limits on the authority of any listed individual
to bind the corporation in contracts with the State of New Hampshire, all such limitadons are expressly stated
herein.

Dated; 11 Jtinc 2024

C

C  ̂ //y ®PP
Vice President and Deputy General Counsel

NOTARY PUBUC

On the 11* day of June 2024, there appeared before me, in Hennepin County, Minnesota, the foresaid
individual who satisfactorily identified herself as Karen L. Opp, and acknowledged that she executed this
document indicated above.

In wimess thereof, I hereunto set my hand and official seal.

Cralg Alien Opp
notary PU8U0

.  . MINNESOIAN^JJry^



ACORCf CERTIFICATE OF LIABILITY INSURANCE
DATE (MiVDOrrYYY)

03/27/2024

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORIIIIATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE
CERtSiStE^DoL NOT OR NEGATIVELY AMEND. EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POUOES
BELOW. THIS CERTIRCATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
DFPBFSFUfTATIVE OR PRODUCER. AND THE CERTIFICATE HOLDER.

IMPORTANT: If the certificate holder Is sn ADDITIONAL INSURED, the f
If SUBROGATION IS WAIVED, subject to the terms snd conditions of th
this certificate does not confer rights to the ceitificste holder in lieu of s

>olicy(lee) must have ADDITIONAL INSURED provtelons or be enoorsea
• policy, certain poUdee may require an ondcrMment A statement on
ich endorsementfe).
lAAIWlAT

PaOOOCBR „ ̂
Mars/I Risk i Insurance Services
CAUcense *0437153
633 W. Fifth Street Suite 1200
Lt)s Angeles. CA 90071
Attn: LosAngeles.Ce(tRequestOMarsh.coni / F:212-94&J)S35

CN1030049ei -STNCM3AUW-24-2S

N*MP- —jn
PHOMB wa y.,.

fskr^ -
WSllAEWS) AFFORDING COVERAGE NAICS

BtSURERA Federal hsuisncn Comoanv 20261

MSURED
KofTiFenyUS
Kom Ferry
1900 AvenuedVw Stars, Suits 2600
Los Angeles. CA 90067

INSURER B NeNtmN IWnn Fife Ins. Co. ol Pitlsturah. PA 19445

INSURER C
19399

INSURER 0

INSURER P

StS OR O^ER dbcUMSr W.TH RHSPECT TO WHICH TJj.S
cTrtIfiStc WaT^^UED ̂  PERTA/N. THE INSURANCE AFFORDED BY THE POLIOES DESCRIBED HEREIN IS SUBJECT TO AU. THE TERMS.
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN ̂ SDUCEO BY C^MS-

vS3
m

TYPE0FM9URANC8 rnnrTn POUCVMUMagR
LMTTS

COMMERCIAL QENCRAL UABOJTV

CLAIMS-MADE BOCCUR

GCKT AGGREGATE LIMIT APR.IE3 PER:

BPOUCYI X j LOC

OTHER:
AUTOMOBILe UABiL/TY

ANY AUTO

OWNED
AUTOS ONLY
HIRS)
AUTOS ONLY

3SB94292 04/01/2024 0401/2025 EACH OCCURRENCE

(UJMfieTOH£RrED
fS&U&SaiEuiasiSQGaL

Mro6XP<Ahycn»pirw>

PERSONAL SADV INJURY

GENERALAGGREGATE

PROOUCTS-COMPIOPAOO

CoRiCined Total Aog

i.ooaooo

ijogooo

10.000

1.000,000

2.000,000

2.000.000

10.000.000

BODILY INJURY (Pv p«non)

UMBRELLA UAB

excess UAB

SCHEDULED
AUTOS
NON-OWNED
AUTOS ONLY

BODILY INJURY (P«r mcMviI)

Ntdft^RTYtiAOASr

OCCUR

CLAatS-MADE

EACH OCCURRENCE

AGGREGATE

I RETENTWNt
wrCmXERS COMKNSATKM
AND EMPLOYERS'UASajTY

ANVPROPRIETORlPARTNEnCXECUTIve
OFPICeRlMEMBEReXCUJOeOT
(MMdalpry bt NH)
H M. dMOftM undvr
OiSCRIPTION OF OPERATIONS bMgw

t r n

B

WC02S8S37Q2(AOS)

WC02S8S3703(CA)

TaSiSBT

(XM)1/2024

03ti1/^

0301/2025
i&noL.

fSTHT

EJ^ EACH ACCIDENT 1,000.000

E.L. DISEASE • EA EMPLOYEE 1.000.000

tU. mSASS - POUCY UMT 1.000,000

DCSCR^TION OP OPERATIONS / LOCATTONS / VCWCLES (ACORD101. AddUonil RwB«fc» Seh^duN. nw» bt Mtoehtd If mor* tpM M i*9wM)

CeKTIMUAl t nuLxrctL

Slate of New Hampshire

25 Capitol StesL State House Annex
Concord. NH 03301

SHOULD ANY OF THE ABOVE DE8CRI8E0 POUCIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, MOTICE WILL BE DELIVERED IN
ACCORDANCE WITH THE POUCY PROVISIONS.

AUTHOROED REPReSEMTATrve

1

ACORO 25 (2016/03) Ttw ACORO rume and logo are registered marlcs of ACORD


