SOFTWARE AS A SERVICE TERMS AND
CONDITIONS
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These Software as a Service Terms and Conditions (“SaaS Terms”) apply to any Software as a
Service offering licensed by Client pursuant to a Client Order Form (“COF”), Statement of Work
(“SOW?”) or Letter of Engagement (“LOE”) on or after September 6, 2023, and are in addition to
the General Terms and Conditions if the Parties are contracting via COF, the Master Services
Agreement if the Parties are contracting via SOW, or the term and conditions included in the LOE
if the Parties are contracting via LOE, and the applicable Product Specific Terms identified below.
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If applicable, please see the links below for copies of prior terms and conditions that apply to
orders placed on or after the referenced date, but before the effective date above:

WAREM, HS LN, DERGEN T TR HWECZ 5, (B EIRAH W2 AT i
¥ S I S AN SR A R R A

May 1, 2020
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November 10, 2020
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February 1, 2021
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May 10, 2021
2021 £ 5 H 10 H

October 4, 2021
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February 4, 2022
20222 H 4 H


https://www.kornferry.com/terms/korn-ferry-product-service-specific-terms-and-conditions-may-2020-archive/software-as-a-service-terms-and-conditions-may-2020-archive
https://www.kornferry.com/terms/korn-ferry-product-service-specific-terms-and-conditions-may-2020-archive/software-as-a-service-terms-and-conditions-may-2020-archive
https://www.kornferry.com/terms/korn-ferry-product-service-specific-terms-and-conditions-may-2020-archive/software-as-a-service-terms-and-conditions-may-2020-archive
https://www.kornferry.com/terms/korn-ferry-product-service-specific-terms-and-conditions/software-as-a-service-terms-and-conditions-november-2020-archive
https://www.kornferry.com/terms/korn-ferry-product-service-specific-terms-and-conditions-may-2020-archive/software-as-a-service-terms-and-conditions-may-2020-archive
https://www.kornferry.com/terms/korn-ferry-product-service-specific-terms-and-conditions/software-as-a-service-terms-and-conditions-february-2021-archive
https://www.kornferry.com/terms/korn-ferry-product-service-specific-terms-and-conditions-may-2020-archive/software-as-a-service-terms-and-conditions-may-2020-archive
https://www.kornferry.com/terms/korn-ferry-product-service-specific-terms-and-conditions/software-as-a-service-terms-and-conditions-may-2021
https://www.kornferry.com/terms/korn-ferry-product-service-specific-terms-and-conditions-may-2020-archive/software-as-a-service-terms-and-conditions-may-2020-archive
https://www.kornferry.com/terms/korn-ferry-product-service-specific-terms-and-conditions/software-as-a-service-terms-and-conditions-oct-24-2021
https://www.kornferry.com/terms/korn-ferry-product-service-specific-terms-and-conditions-may-2020-archive/software-as-a-service-terms-and-conditions-may-2020-archive
https://www.kornferry.com/terms/korn-ferry-product-service-specific-terms-and-conditions/software-as-a-service-terms-and-conditions-feb-2022
https://www.kornferry.com/terms/korn-ferry-product-service-specific-terms-and-conditions-may-2020-archive/software-as-a-service-terms-and-conditions-may-2020-archive

March 24, 2022
202243 H 24 H

July 1, 2022
202247 A 1 H

March 24, 2023
202343 H 24 H

June 30, 2023
202346 J1 30 H

For additional Product/Service Specific Terms related to KF Architect click here.
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For additional Product/Service Specific Terms related to KF Assess click here.
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For additional Product/Service Specific Terms related to KF Intelligence Cloud for Leaders click
here.
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For additional Product/Service Specific Terms related to KF Pay click here.
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For additional Product/Service Specific Terms related to KF Profile Manager click here.
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For additional Product/Service Specific Terms related to KF Select click here.
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For additional Product/Service Specific Terms related to KF Sell (for Microsoft Dynamics) click
here.
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For additional Product/Service Specific Terms related to KF Sell (for Salesforce) click here.
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For additional Product/Service Specific Terms related to Korn Ferry Career Application click here.
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1.SERVICES
1.0 %%

1.1 Hosted Service. Korn Ferry (US) will make available to Client those components of Korn
Ferry’s cloud-based solution and other related software and services (the “Hosted Service”)
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described in a COF. Korn Ferry will also provide to Client user guides, documentation, and
training materials (including any updates or amendments thereof) regarding the Hosted Service
that Korn Ferry makes generally available to its clients (the “Documentation”).
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1.2 Implementation Services. To the extent implementation assistance is required, Korn Ferry will
provide implementation services as set forth in the applicable Product/Service Specific Terms, or
as included in an SOW or LOE (“Implementation Services”).
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1.3 Other Services. Korn Ferry may also provide to Client services other than the Hosted Service
or Implementation Services as described in the COF or in the Product/Service Specific Terms
(the “Other Services”), which may be subject to additional fees and terms as agreed by the
Parties. The Hosted Service, Implementation Services and Other Services are collectively the
“Services”.
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1.4 Maintenance and Technical Support. Korn Ferry may install software updates, bug fixes,
upgrades and error corrections in the Hosted Service as Korn Ferry deems necessary from time
to time, provided that the updates or installations are not inconsistent with the Agreement.
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1.5 Suspension of Access to Hosted Service. Korn Ferry may suspend Client’'s access to the
Hosted Service at any time: (a) to prevent damage to, or degradation of, Korn Ferry’s network
integrity; (b) if Client has failed to pay any amounts for thirty (30) days after Korn Ferry notifies
Client of past due amounts; (c) if Client has breached the Agreement in a way that affects Korn
Ferry’s provision of the Hosted Service or infringes on Korn Ferry’s or any third party’s intellectual
property rights; or (d) if Client violates applicable laws, any obligations of confidentiality or privacy
to any third party, or governmental regulations, or is subject to a court order requiring suspension.
If suspended, Korn Ferry will promptly restore use of the Hosted Service to Client after the event
giving rise to the suspension has been resolved to Korn Ferry’s reasonable satisfaction. Any
accounts that are restored after suspension under subsections (b), (c) or (d) may be subject to
Korn Ferry’s then-current reactivation fees. Client is not entitled to a refund or credit on any fees
if access to the Hosted Service is suspended under subsections (b), (c) or (d).
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2.RIGHTS
2 AUH

2.1 Right to Use the Hosted Service. Subject to Client’s timely payment of all applicable fees,
Korn Ferry grants to Client, during the term of the corresponding COF, SOW, or LOE a non-
exclusive, non-transferable license for Client’'s Employees to access and use the Hosted Service
for internal business purposes only (and not as a service bureau) as set forth in the
Product/Service Specific Terms applicable to the licensed Service, subject to any limitations set
forth in the Agreement. Client will not disclose or otherwise allow access to the Hosted Service or
Documentation to any third party, including other system service providers, outsourcers, or any
party that it should reasonably be aware may compete with Korn Ferry, except as Korn Ferry
expressly permits in writing in each instance. The Hosted Service includes unpublished software,
trade secrets and confidential or proprietary information of Korn Ferry or its licensors and is
developed exclusively at private expense.
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“Employee” means: (i) Client's employees, and (ii) Client’s independent contractors who perform
services on behalf of Client and have entered into written agreements with Client no less
restrictive than the Agreement. Independent contractors may not be competitors of Korn Ferry or
its parent company, subsidiaries or affiliates.
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2.2 Use Restrictions. Client must not, on its own or through a third party: (a) access or use the
Hosted Service or the Documentation to design, create or build a service or product that is
competitive with the Hosted Service, or which uses ideas, features or functions that are similar to
the Hosted Service; (b) license, sublicense, sell, resell, resyndicate, transfer, assign, distribute,
lease, rent, loan, or otherwise commercially exploit or make available to any third party the Hosted
Service or the Documentation; (c) combine or permit sharing of User Licenses by more than one
employee; (d) use the Hosted Service to provide a service bureau; (e) modify, translate, or make




derivative works based upon the Hosted Service or the Documentation or any part thereof, or
directly or indirectly decrypt, decompile, disassemble, reverse engineer, or otherwise attempt to
discover the source code of the Hosted Service or any portion thereof or its underlying ideas,
techniques or algorithms, including the review of data structures or similar materials produced by
the Hosted Service; or (f) directly or indirectly use the Hosted Service in violation of any applicable
laws. Except as explicitly granted in the Agreement, Client has no rights with respect to the Hosted
Service or the Documentation.
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2.3 Proprietary Rights. The Services, Programs, the Korn Ferry Data (excluding any Client
Content included therein), and any modifications, configurations, enhancements or derivative
works thereof to any of the foregoing (including all intellectual property rights in or to any of the
foregoing), are and remain the exclusive property of Korn Ferry or its licensors. No licenses or
rights are granted to Client except for the limited rights expressly granted in the Agreement.
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3.DATA
3.4

3.1 Client Content. To facilitate Korn Ferry’s performance of its obligations under the Agreement,
Client grants to Korn Ferry during the Term a limited license to use, process and reproduce, any
information or data related to Client that is input or uploaded into the Hosted Service by Client,
provided by Client to Korn Ferry for entry by Korn Ferry into the Hosted Service, or otherwise
provided to Korn Ferry by Client pursuant to the Agreement (the “Client Content”).
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3.2 Data Usage and Data Security. Korn Ferry will use commercially reasonable efforts to adhere
to the data security and privacy standards set forth in the Data Security Provisions in Appendix A
(Data Security Provisions).
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3.3 Korn Ferry Data. Korn Ferry may: (a) collect data and metrics arising out of Client’s use of the
Hosted Service; and (b) aggregate and analyze any metrics and data collected (collectively, the
“Korn Ferry Data”). The Korn Ferry Data will be de-identified to exclude any personally identifiable
information. Except as otherwise stated in the Product/Service Specific Terms, Korn Ferry will
not use the Korn Ferry Data in a way that identifies Client as the source of any data included in
the Korn Ferry Data. Provided Korn Ferry complies with the two immediately preceding
sentences, Korn Ferry Data does not constitute Client’s Confidential Information and Korn Ferry
may provide the Korn Ferry Data to third parties. Korn Ferry may use, reproduce, distribute, and
prepare derivative works from the Client Content as incorporated in the Korn Ferry Data.
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3.4 Rights Notices. Client will not remove any notices or legends that appear in the Services,
Documentation, or on any output of the Services, that either identify Korn Ferry as the owner, or
provide notice of the confidential and proprietary nature of the materials and their contents,
including copyright notices, trademark symbols and notices, and notices that the materials are
“confidential” or “proprietary.” Client’s obligation not to remove any notices applies in all
circumstances, including when Client copies or distributes materials as permitted by the
Agreement.

3.4 BUALEA . 7 AR PR SS  SCRBUAE AR 55 4 A5 U2 PR D6 Rs: [ e SR B AR IR v i
AN, BERBEM R A B U RN A I8 R AR T8 R s ], A RERRBGE R, R AR AT S A
AL, PAEMEDY “PlE” B “RG 7 KA. 2 A ERAE AT & i) S5 E T e S ol
BFEE P AEA T VIR B B R AR O

4.FEES.
4.3 H .

4.1 Fees for use of the Services are set forth in the applicable COF, SOW, or LOE. Unless
otherwise set forth in the Product/Service Specific Terms or the COF, SOW, or LOE, Fees will be
invoiced upon execution of the applicable agreement, and annually in advance for renewals, and
as additional services or licenses are added. Fees are non-cancellable and non-refundable
regardless of whether Client uses the Services during the Term. If Client has received a
discounted Fee in connection with a multi-year commitment, and fails to pay the Fee for



subsequent years when they are due, Korn Ferry will invoice Client the difference between the
standard fee and the discounted fee paid for previous years.
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4.2 Fees for Other Services and Expenses. The Fees for Other Services, if applicable, will be set
forth on the COF, SOW, or LOE. Korn Ferry assesses an administrative charge of professional
fees. All fees are non-contingent, non-transferable, and non-refundable unless specifically stated
otherwise in the COF, SOW, or LOE. Korn Ferry will invoice direct out-of-pocket expenses,
including consultant travel, accommodation and meals, courier, shipping, reproduction, and
video-conferencing, on a monthly basis as incurred.
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5.WARRANTIES.
5. Rk

5.1 Korn Ferry warrants that the Hosted Service will substantially perform in accordance with the
Documentation and that Services will be performed in a professional and workmanlike manner.
As Client’s sole remedy for defective Services, Korn Ferry will repair or replace such Services.
Korn Ferry represents and warrants that it will exercise commercially reasonable efforts, including
the use of industry standard methods to detect and protect the Hosting Service and other
electronically delivered materials against malicious program code insertions, and Korn Ferry will
not knowingly introduce into the Hosting Service or other electronically delivered materials any
virus or other malicious code.
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5.2 EXCEPT AS OTHERWISE SET FORTH IN THIS SECTION 5, THE SERVICES ARE
PROVIDED “AS I1S” WITHOUT WARRANTY OF ANY KIND. KORN FERRY EXPRESSLY
DISCLAIMS (TO THE GREATEST EXTENT PERMISSIBLE UNDER APPLICABLE LAW) ALL
WARRANTIES, EXPRESS, IMPLIED, STATUTORY, OR OTHERWISE, RELATING TO THE
SUBJECT MATTER OF THE AGREEMENT, INCLUDING ANY WARRANTIES OF
MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, TITLE AND NON-
INFRINGEMENT AND WARRANTIES ARISING FROM COURSE OF DEALING OR USAGE OF
TRADE.KORN FERRY DOES NOT WARRANT THAT THE OPERATION OF THE SERVICES



WILL BE COMPLETELY SECURE, ERROR-FREE OR UNINTERRUPTED, OR THAT ALL
ERRORS WILL BE CORRECTED.
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6. TERM AND TERMINATION
6. IR 2% 11

6.1 Term. Notwithstanding anything to the contrary in the Agreement, the COF may not be
terminated for convenience. The initial subscription period begins on the Start Date and continues
for three (3) years (unless a different End Date is set forth on the COF) (the “Initial Term?”).
Thereafter, subscriptions will automatically renew for additional three (3) year terms (each a
‘Renewal Term”) at Korn Ferry’s then-current rates unless either party provides notice of
termination at least thirty (30) days prior to the expiration of the then-current term (the Initial Term
and any Renewal Terms are collectively the “Subscription Period”). Client’s notice of termination
must include written verification, executed by a corporate officer, that all Korn Ferry Material and
Derivatives: (i) are no longer being used by Client; and (ii) have been destroyed in accordance
the Agreement. Client is responsible for all Fees due until the effective date of termination.
Unless otherwise set forth in the corresponding COF, SOW, or LOE, all payments are non-
refundable and all Services are non-cancelable during any current term unless Client terminates
due to Korn Ferry’s uncured material breach of the Agreement.
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6.2 Effects of Termination. Upon the termination or expiration of the Agreement for any reason:
(a) the license granted to Client in Section 2.1 (Right to Use the Hosted Service) will terminate;
(b) Client may not access the applicable Hosted Service; and (c) all amounts owed to Korn Ferry
under the Agreement will become immediately due and payable. The following provisions of these
SaaS Terms will survive any termination of the Agreement: 2.3 (Proprietary Rights), 3 (Data), 4
(Fees).
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7.RESCHEDULING

7. HH w7

7.1 If Other Services are included within the Services, the following Rescheduling policy will apply.
Korn Ferry will schedule and commit personnel and resources to provide the Services. Korn
Ferry understands that Client’s business conditions may change; however, rescheduling on short
notice impacts Korn Ferry’s business and its ability to provide outstanding service to all of its
customers. Client may reschedule the provision of Other Services by paying the following fees
in addition to the associated fees for any Services rendered. These fees are a genuine pre-
estimate of Korn Ferry’s losses as a result of such rescheduling and are reflective of the value of
the lost bookings for Korn Ferry for the time scheduled and fees which otherwise have been
earned by the team leader, team members and other resources, and are not penalties. 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 completion date,
Korn Ferry reserves the right to charge Client a rescheduling fee as set forth below.
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a) If rescheduling 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.
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b) If rescheduling 20 or fewer business days before the scheduled program, meeting or session,
rescheduling fees will be calculated based on the number of business days’ notice provided as
shown in the table below, plus Actual Expenses incurred.

b) WIRATE TR SWES IR A 20 LA H EreHE, FEr 28k 3t R RYE TR s
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Length of Program
RIS



Less than 1 day 1-2 days 3-5 days

A% 1K 1-2 K 3-5°K
16-20 0 0 25%
11-15 0 25% 50%

Notice from Client
(business days) 6-10 0 50% 75%

BRI

(LAEED 3-5 50% 75% 75%
Less than 3 100% 100% 100%
FF] 3 R ’ ’ °

¢) “Actual Expenses” means amounts Korn Ferry pays to others in anticipation of the Services
(e.g., hotels, airlines) that Korn Ferry cannot recover on its termination of the bookings or that
Korn Ferry incurs due to changes or cancellations. Korn Ferry will charge Client for costs incurred
for any materials Korn Ferry prepares (e.g., for events, workshops, meetings) if the engagement
is not rescheduled within two months of the original date.
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APPENDIX A to SaaS TERMS Data Security Provisions
SaaS kM AF A: Edl 22 A ilE

1.Definitions:
1.5 M:

1.1 “Nonpublic Information” means information maintained, owned or controlled by Client that is
not publicly known or whose access is restricted internally by the Client and includes:

1.1 “AERIHEE” BRIz /AT PSRRI, A A ARPTRIEE R ER H1 U5 1 A5 2
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e Any business related information of Client that the tampering with which, or unauthorized
disclosure, access or use of which, would cause a material adverse impact to Client’s
business, operations, or security and includes: (i) trade secrets; (ii) intellectual property;
(i) Client business operational and financial information, customer lists, business
forecasts, marketing plans, pricing information, product or business proposals, investment
information, litigation claims, regulatory findings, materials subject to attorney-client
privilege, projects and similar documents; and (iv) technical or security information.

o ARSI, XS BB R Uy A B 2 5
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1.2 "Personal Data” means any information that Korn Ferry has access to, obtains, uses,
maintains or otherwise handles in connection with the performance of the Services that identifies
an individual or relates to an identifiable individual.

1.2 “DNEHE” R0 E B EBIA R ZREG A 4E40 s U A 5 sCAR B 5 JE AT Ak
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1.3 “Security Breach” means 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 Korn Ferry.

1.3 “WIRLAENIT N RIEFSERRBIAN 2 2T N, 2T S SRR EAREE . ER.
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2.Information Security Safeguards.
2 47 Bz e IR P i o

2.1 Korn Ferry will maintain appropriate administrative, technical and physical safeguards to: (a)
maintain confidentiality of Nonpublic Information; (b) protect against anticipated threats or hazards
to the security or integrity of the Nonpublic Information; (c) protect against unauthorized access
to or use of Nonpublic Information; and (d) detect, respond, and recover from identified risks or
incidents including Security Breach.

2.1 g E B R B 4 RFIE 2 AT B BORABAR b i, BAEE:  (a) XHARATHE BARE
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2.2 Standards & Practices. Information security safeguards will incorporate all commercially
reasonable and appropriate methods and safeguards to ensure the security, confidentiality,
integrity, availability and privacy of the Nonpublic Information in accordance with applicable legal
or regulatory requirements and industry practices. In addition, Korn Ferry will adhere to
information security industry standard practices as identified in the National Institute for Standards




and Technology Cyber Security Framework (NIST CSF), International Organization for
Standardization ISO/IEC 27002, or other equivalent authoritative sources.

2.2 BRUERVRG]. 15 5 2 4 (R e b 4% IROE B A3 i s A 8 SR R AT ML s, g N BT il b
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2.3 Appropriate Safequards. Information security safeguards will include: (a) safeguards against
the unauthorized destruction, loss, or alteration of Nonpublic Information; (b) safeguards against
unauthorized access to Nonpublic Information; and (c) network and internet security procedures,
protocols, security gateways and firewalls with respect to Nonpublic Information.

2.3 EA R, (582 REEEE S (a) BERSRIUES . EZREESEEATTHE
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2.4 Physical Security Safequards. Information security safeguards will include physical safety and
security safeguards at any facilities processing Nonpublic Information. Information Security
Safeguards will be at least as rigorous as those procedures in place to protect Korn Ferry’s own
Nonpublic Information.

2.4 WP A R . A5 S 22 A DRSS TR ELAE XS A T B3R AT A BE AT o] ¥t ) P B 22 4
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2.5 Use of Client Nonpublic Information in Non-Production Environments. Nonpublic Information
from production environments will not be used for non-production purposes (i.e. testing and
development) unless the data has been de-identified. If Nonpublic Information cannot be de-
identified, then Korn Ferry will obtain Client’s approval prior to doing so. Client hereby approves
of the use of encrypted Nonpublic Information in this engagement.In addition, if Nonpublic
information that cannot be de-identified is to be used for non-production purposes, the following
controls will be in place:

2.5 AR PR S AEATHEE . AT AR THE AR EH TAEL ™ H
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Log and monitor any access to the data
TSR AR B AT D7 1]

Use only the minimum amount of data required for testing and development activities

A FH Pt i ) e /N Bl B AT AT O 3 3



e Infrastructure components will conform to Korn Ferry’s security baselines
o FERNALIEIE AT G O E B AR ) 22 4 R v

2.6 Secure Code Development. Developers will be trained in and follow secure coding best
practices (e.g., OWASP, Microsoft Secure Development Lifecycle). Korn Ferry will perform
application security analysis and testing according to the requirements of an appropriate standard
(e.g., OWASP Application Security Verification Standard) prior to software or code delivery. Korn
Ferry will not include in the software any code that weakens the security of the application,
including computer viruses, worms, time bombs, back doors, Trojan horses, Easter eggs, or other
forms of malicious code.

2.6 RN R TFRN GV 2 i i Esi e (W OWASP. Tl 2 20T Az i J 1145
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3.Audit Logs and Reporting.
. HE MRS .

3.1 For systems, applications, or processes associated with the access, processing, storage,
communication or transmission of Nonpublic Information, Korn Ferry will generate audit logs for
all actual or attempted incidents of unauthorized use, access, disclosure, theft, manipulation or
reproduction of the Client Content or any Security Breach.

31 M FHAEATHEREMVII . AHE ., 7k, BE AR RSt MR BUARE, e E
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3.2 Audit logs will be maintained in accordance with Korn Ferry’s record retention obligations or
the minimum legal requirements for log retention based on the classification of information in
scope. If Korn Ferry’s review of the audit logs reveals a Security Breach, Korn Ferry will notify
Client and assist or support Client at Client’s request in complying with Client’s notification
obligations regarding a Security Breach.
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4.Information Technology Disaster Recovery.

415 BEAR AW -



4.1 Korn Ferry will be responsible for data backups and disaster recovery, which will include, at a
minimum, that data backups, regardless of medium, should be stored securely away from the
primary data center and accessible at all hours on all days throughout the year.

4.1 Stk E PrAE BP0 sr Bl & A MR MRS, /DA EER &0 (AR BN A7
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5. Legal Hold/ Regulatory Demand Requirements. Korn Ferry systems and those of any Korn
Ferry storage vendor must be able to identify and flag any Client Nonpublic Information subject
to Legal Hold/Regulatory Demand. If Client provides a Legal Hold/Regulatory Demand to Korn
Ferry in writing, Korn Ferry will tag and transfer Client Nonpublic Information to Client.

5. fRIFOR B/ R o R [ B B R SN [ B B BUE T A7l (R NI P R 48, L RE G AR Al
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6. Destruction and Disposal Requirements:
6. FH S AL B EK

6.1 Korn Ferry is subject to the following procedures regarding the destruction and disposal of
Client Nonpublic Information.

6.1 Yt H BRI T T AIH R A THE BB AL B R .

a. Client Nonpublic Information will not be destroyed if subject to a Legal Hold/Regulatory Demand
unless the Nonpublic Information was successfully transferred to Client.

a QR ST HGE TR BN 2R, WIAVSHEE P MAEAIHMEE, BRAFCKRAEATHE BEits %
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b. At Client’s written request, Korn Ferry will dispose of Client Nonpublic Information in a manner
that cannot be reconstructed into a usable format or otherwise subject to unauthorized access,
acquisition, use or disclosure in connection with its disposal.

b. 7 I EOR, ek E PR B 2 P AR A TS RREAT AL B, AL BN AR I L5 B A
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c. Personal information will be purged according to the terms of the DPE.
c.MNNE BAGH% 1 DPE 263K T LAIG % .



APPENDIX B to SaaS TERMS Service Level Commitment
SaaS it B: HRSS KT AR

The following Service level commitments regarding availability of the Hosted Service apply to the
Hosted Service(s), except for KF Sell.

PAN A I8 I 55 mT PR AR AR 55 KT 7 U i T HEE 5%, (E KF Sell Bx4ts

1.Service Level Commitment: 98% Uptime based on User access
1RSSR 5T F P U5 i) (1) 1R 5 38 AT I TE)3A 98%

Korn Ferry will use commercially reasonable efforts to make the Hosted Service available with a
Monthly Uptime Percentage of at least 98% during any month (the “Service Level Commitment”),
subject to the SLC Exclusions.

JeRE E PR VR Dk B &S DRI E IS, HAEH IEH B TR i) & 70 b2 E 98%
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2.Definitions:
2. X :

“Maintenance” means scheduled Unavailability of the Hosted Service, as announced prior to the
Hosted Service becoming Unavailable.

U RIGLEFTAE RS AN T L T AT A e TR R AR 55 A T RO

“Monthly Uptime Percentage” is calculated by subtracting from 100% the percentage of minutes
during the month in which the Hosted Service was Unavailable. Monthly Uptime Percentage
measurements exclude downtime resulting directly or indirectly from any SLC Exclusion.

“HEHIEFIBATIA PR 2B 100%025 2 A R RS A AT R e Bl e B AR . A
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“SLC Exclusions” mean the exclusions identified in subsection (c) below.
“SLC BRAMFI” RGN (o) R i BRI F I

“Unavailable” and “Unavailability” mean a period of time during which the Service or Client Data
is not running or is inaccessible to Client due to Korn Ferry’s fault.

“CAETHT AR T OO PR AR A B T BUIR 55 B B s AN IE AT 8RS IS R — B TA] .



3.SLC Exclusions
3.SLC g4I

The Service Level Commitment does not apply to any outage that results from or is caused by:
R 55 7K AR v AN 5 T B Ji R S e A R A AT o B

i. A suspension or remedial action as described in the SaaS Terms;
i. SaaS K T ITIA 1B 5 BANRUAT Bl 5

ii. Factors outside of Korn Ferry’s reasonable control, including any force majeure event, Internet
access, or problems beyond the demarcation point of Korn Ferry’s network;

i, 8 OCRE E PR R M S B NG R &R, ORI AT S BRI, BO6E bR
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iii. Any actions or inactions of Client or any third party;

il 207 B AR 58 =5 AT N BANME A

iv. Client’'s environment including firewall, network, infrastructure, equipment, software or other
technology or of any third party (other than third party equipment within Korn Ferry’s direct
control);

V.2 IS, ELRER KBS A%, BRI R BB MR, BUEAT S =05 AR
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v. Failures of the Services not attributable to Unavailability;

VANETIE B AN AT P R R 55 B

vi. Maintenance; or

vi. 4E97; 8L

vii. Emergency maintenance which by its nature protects Client data from damages, loss or
exposure.

Vil R BYEY, HARFUR R B S B RO . B R



PRODUCT/SERVICE SPECIFIC TERMS & CONDITIONS — SAAS
PR SS BAR K RN 2644 — SAAS

These Product/Service Specific Terms and Conditions apply only to the applicable
Product/Service and are in addition to the other terms and conditions applying to the COF. If the
Parties are contracting via COF, any conflicts between the applicable terms will be resolved in
the following order of priority: (1) Product/Service Specific Terms and Conditions, with respect to
the applicable Product(s)/Service(s) only; (2) the SaaS Terms and Conditions; and (3) the General
Terms and Conditions.

A7 R 55 BAR SR A AGE T T 3& ™ iR 55, HOXE T COF B At 25 A 2641 1Y
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I. KF ARCHITECT
—. KF ARCHITECT

If the COF includes KF Architect the following additional terms and conditions apply to such
Service(s), in addition to the General Terms and Conditions and SaaS Terms:

1R COF fi# KF Architect, WIERIE M 23RS 1 ) SaaS 2wk4h, LLT MINZ& s m 2 A tid
TR ST

1) Definitions:
1) EX:

a) “Service Support” means the Service Support applicable to the Services provided hereunder,
which is described here.

a) “JRGESCRET RIRE T AP BOR T PR AR 55 BIR 55 SCRE, VRIS AL .

b) “User License” means a license acquired by Client for one Employee to use the Service
described herein.

b) “HIPVFRT” RGN RAGHIVEAT, DU 61 TREMS A A A U sl h i AR 55 -

2) Grant of License. Upon the execution of the COF and payment of the Subscription Fee, Korn
Ferry grants to Client, and Client purchases from Korn Ferry, a limited, non-exclusive, non-
transferable, non-assignable, renewable license to use the KF Architect portion of the Hosted
Service during the Term and in accordance with the Agreement. Use of the KF Architect Hosted
Service is limited to the number of User Licenses purchased by Client. Client will not use the
Services or Korn Ferry Material as the sole basis for any employment action, including hiring or
termination relating to any actual or potential Employees. During the Subscription Period client is
allowed to: (a) create printed and electronic materials derived from or incorporating the text of the
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Korn Ferry Material (collectively, the “Derivatives”); (b) reproduce the Derivatives in paper and
electronic form; (c) use and provide access to the Korn Ferry Material and Derivatives for the
number of Employees listed on the Order Form; and (d) use and display the Korn Ferry Material
and Derivatives for Client’s internal business purposes only. Absent any additional license,
neither the Korn Ferry Material nor the Derivatives of the Content Library may be used in any
multi-rater assessment including a 360-degree or other multi-rater feedback instrument; the only
feedback use permitted under the Agreement is use of the Derivatives for annual performance
appraisal involving the Employee who is the subject of the appraisal and his/her supervisor(s).
Unless otherwise authorized by Korn Ferry in writing, only Client's Employees may access the
Services or utilize the Korn Ferry Material.
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3) Korn Ferry will provide a unique password to each user; these are Korn Ferry confidential
information and may only be provided to Client Employees. Client is responsible for all activities
that occur through the use of password(s) and must notify Korn Ferry of any unauthorized use of
which it becomes aware or if any user is no longer employed by Client.

3) R bR BUR BRI 7 PR B0 — s X AR AR E PR R IR EE R, RBgrE
PRS2 P Ao im0 A RS A A I P A G s o, HLAs ZI0E HOERE FE PR B BT 2
ARG, BUEFTH S AEZE T2 7 gL

4) KF Architect enables users to support the design, maintenance and administration of job
analysis and evaluation programs. KF Architect requires a subscription to Profile Manager and
Content Library.

4) KF Architect i FH ' 889 SZ1F TAE B AIPEAN 7 R vett s i A, i KF Architect 7
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5) Client Data. Use of KF Architect requires the collection of Client Data, for which the following
terms and conditions apply:

5) &/ ¥, (M KF Architect 5 ZLUSEE R A, XL BLR AN SR AR & -



a) “Client Data” means job title, division, business units, functions, location, representation of
salary and benefits, gender, and any other data extracted from Client’'s HR systems submitted via
digital file(s) to Korn Ferry related to incumbents in Client’s organization.

a) “EPEE” RIRIELECT SRR E PR RIS, SR AR AT KR
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b) Delivery of KF Architect offerings is contingent on timely submission of Client Data to Korn
Ferry. Submission of Client Data will be in accordance with Korn Ferry’s schedule as
communicated to Client. Despite Korn Ferry’s review, the client remains accountable for the
accuracy, completeness, and adequacy of their data. Problems, omissions or errors relating to
information quality and/or delays in providing such information may result in a delay in the project
delivery date, and/or an increase in fees.
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c) Client represents and warrants that it owns Client Data, has the right to provide Client Data to
Korn Ferry as contemplated under the Agreement, and Client’s provision of Client Data will not
violate any third party’s rights. Client’s Data must not infringe upon the rights of others, must not
contain any unlawful content. Client Data must not include any sensitive personal information
unless Client has the right to provide such information.

C) FPMRAIFRIIE, HIIAE A, A BELA U E A E PR R AR A, H%T
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d) Client Data will be treated in accordance with Korn Ferry’s Global Privacy Policy, which is
available on Korn Ferry’s website and incorporated into the Agreement by reference. Korn Ferry
may archive, manipulate, use and include Client Data in Korn Ferry’s databases and use de-
identified data for research, studies, development, benchmarking, statistics, analytics, and to
develop, improve, enhance and provide Korn Ferry’s products and services. Processed data is
de-identified, aggregated, and published in databases used to create products and services.
Client permits Korn Ferry to include Client’'s company name as a participant in products and
services.

d) B Bd R 4% BEOUHE [ P 58 B e BRSO AL BE, RTAE M [ PR AT Rk _E3RAS, JFid
RSN ANA BB o SN PR T3 2 P S AT AR . AR, SOk P B g
JORE E BRI B e, IR ST R A B B TR . BRI it s dr, B
LRI R Bt R THASR AR B B8R K 7 i AR 55 o £ A R 0 508l b AT KR AR B
T T R A B TG0 fh AR S5 BB B o 2 7 SUVEOGHE [ PR I 2% ) I A w4 A E 8 S
HHEPN AR

e) Korn Ferry’s use of Client Data as described herein is not prohibited by any confidentiality
provisions of the Agreement, any non-disclosure or other Agreement between the Parties.
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[I. KF ASSESS
—. KF ASSESS

If the COF includes KF Assess, the following additional terms and conditions apply to such
Service(s), in addition to the General Terms and Conditions and SaaS Terms:

Ik COF tuff KF Assess, NIERIE M 263K %A I SaaS 24k,  LLRFPInSe s A thad i 1
BEEHR 55 -

1) Definitions:
D EXL:

a) “Assessment Period” means the period of time beginning on the Start Date on the COF or the
ordering of the Assessments and continuing for one year.

a) “HPHH” &4 H COF BT WM T a5 H Ik 5 48— S I .

b) “Report” means a report provided to Client as part of the Assessment Services.

b “Hh 7 RFEVEIPEAR S 10— g o SRR

¢) “Service Support Level” means the Service Support Level selected by Client and set forth on
the COF. Description of the Other Services to be provided based on Service Support Level is
located here.

C) “NRESSCRFEEN” BRI LSRN, JFE COF I RS SCRrE . F T IR SCHFE
SR FAT AR 55 1O 4H AT il e AR A e

2) Assessment Ordering. The number of assessments ordered by Client are set forth on the COF.
The assessment volume may be increased at any time during the Assessment Period by
executing another COF or written order by the Client.

2) WYEITIE . 2P T IITE ) 8 E T COF . @2 F HoAth COF a2 - Rl il e, v
SRty MRS

3) Assessment Expiration. Client must use all assessments by the end of the Assessment Period.
Client will forfeit, and will not receive a refund or credit for, any unused assessments remaining
at the end of the Assessment Period. Assessments may be utilized by Client only; they may not
be transferred to any affiliates or any third parties. Once launched, assessments may not be
transferred to another individual.



https://www.kornferry.com/terms/service-support-level-details
https://www.kornferry.com/terms/korn-ferry-product-service-specific-terms-and-conditions-may-2020-archive/software-as-a-service-terms-and-conditions-may-2020-archive
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4) Products and Services. Korn Ferry will provide the Other Services based on the Service
Support Level set forth on the COF.

4) PEANIRSS  JEHEE BRAE BT AL T COF 8B 1 I 95 SCRFSE R HHE A IR 55

Ill. KF INTELLIGENCE CLOUD FOR LEADERS
~. KF INTELLIGENCE CLOUD FOR LEADERS (KF 4 5 # & 5 )

If the Parties are contracting via a COF and the COF includes KF Intelligence Cloud for Leaders,
the following additional terms and conditions apply to such Service(s), in addition to the General
Terms and Conditions and SaaS Terms.

WX TEIE COF iT i A H, H COF &#E KF Intelligence Cloud for Leaders (KF 4i5# % g
=), UGS A KR 4 1F 2 SaasS scakAh, DL BN S& 3R S AR08 T SRR %5

1) Definitions:
D EXL:

a) “Loop Database” means the Client’s database used for storage of selected public candidates’
Personal Data and the Client’s employee Personal Data.

a) “IEAEEIE T AR A P A TR E NS N EEE K P R 007 A N EE 1 Bl
JE o

b) “Participant” means an Employee for whom Client has purchased a User License.
b) “Z5E7 RIEES NI YR A T,

¢) “Programs” means Korn Ferry’s training programs and training services available as part of the
Services, related Korn Ferry Materials.

C) “IH” RFEICHEE PR EIE RS B SEOERT, 5 e E bR AR S I E A
FINARSS -

d) “Services” means the Subscription Service and Other Services provided pursuant to the COF.
d) R RIRHRYE COF SR ML RITT I k%5 M At ik 55

e) “Service Support” means the Service Support applicable to the Services provided hereunder,
which is described here.


https://www.kornferry.com/terms/service-support-level-details

e) “HRIFSCFFT RIREH T AN iR g 55 IR S5 S RE, LI AL,

f) “Subscription Materials” means Korn Ferry Materials, participant materials, facilitator materials
and other materials, made available as part of the Subscription Services whether delivered in print
or other tangible media or electronically, and all modifications thereto and derivatives thereof.

£ TR RIRIE IR S (0 — 38 73 AR R AU Al A T s 7 2SS A
WEE PR EEBIATRE. S 58 MRE JRMATRE R L AbARE, DR ISP R B A B U AT A AR e

g) “Subscription Service” means those components of the Intelligence Cloud for Leaders that are
under the COF.

Q) “iINAli%” F46 COF WU F IS & BAE = MULfE,

h) “User License” means a license acquired by Client for one Employee to use the Services that
are for up to a 12-month period, or until the end of the COF Term, whichever occurs first.

h) “FIPVFRT RARFARGHIVER], DU G T RES AE AV 12 N BOIRR Y, BlfE COF 3
PRAGAAT AR R A E 9D A IRSS .

2) Upon the execution of the COF, Korn Ferry grants to Client, and Client purchases from Korn
Ferry, a limited, non-exclusive, non-transferable, non-assignable, renewable license to use the
Subscription Materials in accordance with the COF. Use of the Subscription Services and
Subscription Materials is limited to the number of Participants purchased by Client. Client will not
use the Subscription Materials as the sole basis for any employment action, including hiring or
termination relating to any actual or potential Employees. During the COF Term client is allowed
to: (i) create printed and electronic materials derived from or incorporating the text of the
Subscription Material (collectively “Client Modification”); (ii) reproduce the Client Modification in
paper and electronic form; (iii) use and provide access to the Subscription Material and Client
Modification for the number of Participants listed on the COF; and (iv) use and display the
Subscription Material and Client Modifications for Client’s internal business purposes only. Absent
any additional license, neither the Subscription Material nor the Client Modifications may be used
in any multi-rater assessment including a 360-degree or other multi-rater feedback instrument;
the only feedback use permitted under the COF is use of the Client Modifications for annual
performance appraisal involving the Participant who is the subject of the appraisal and his/her
supervisor(s).

2) fEZ5T COF Ja, JeMEEPrERIBI A2 42T 27 B ADGrE E Br AR W SEA IR . AF LA 1.
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3) Use Restrictions. Client must not, on its own or through a third party: (a) access or use the
Subscription Service or the Documentation to design, create or build a service or product that is
competitive with the Subscription Service, or which uses ideas, features or functions that are
similar to the Subscription Service; (b) license, sublicense, sell, resell, resyndicate, transfer,
assign, distribute, lease, rent, loan, or otherwise commercially exploit or make available to any
third party the Subscription Service or the Documentation; (c) combine or permit sharing of User
Licenses by more than one employee; (d) use the Subscription Service to provide a service
bureau; (e) modify, translate, or make derivative works based upon the Subscription Service or
the Documentation or any part thereof, or directly or indirectly decrypt, decompile, disassemble,
reverse engineer, or otherwise attempt to discover the source code of the Subscription Service
or any portion thereof or its underlying ideas, techniques or algorithms, including the review of
data structures or similar materials produced by the Subscription Service; or (f) directly or
indirectly use the Subscription Service in violation of any applicable laws.

3) ARG ZAAFETBEEE =T () VUi Sl TR S5 SO Asrh . 6 g Bl
GRS AFAE TS R R RS B fh, BRELE . R PR el B85 1T W IR 55 S AL AR R 55 B i+
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R ML A Y B AT 25 = D5 SR AT AR S5 B SCAs s (o) S IR P VR I B e VR 2 44 S DAL P o
" (d) MARTWARSVE RSP (o) XITIAAR 55 SO BREAR (T o BEAT 12 e, B,
B 1T T R 55 BSOS AT AT 38 i A G i, B R ) 3 36 1T D R 55 B A AT 38 20 PO 9
RIS ER LR AR TR & . BORBUEEBAT % . e, IRICSR . 0 1n) AR LAHAR 77 2l B R 31 B
B B A T BOREAL, AER TR 55 7 2 (0 Bt 25 R BRI R AT o 25 B
(F) fEH ARG A S OL T, E ek T AR 55 -

4) Use Requirements. Where Client selects public candidates sourced through the Service and
receives the candidate’s contact information, Client will notify the selected candidate of
processing the candidate’s Personal Data via the Consent Manager tool through the Service: (i)
identifying the Client and (ii) providing the Client’s privacy policy or notice in compliance with
applicable data protection legislation. Client will not conceal its identity nor fail to notify every
selected candidate, regardless of the candidate’s location. Client will honor any data subject rights
exercised by the candidate. Client’s failure to notify a candidate is a material breach of the COF
which gives Korn Ferry the right to terminate access to online products and Client will indemnify
Korn Ferry for any claims related to Client’s failure to comply with this provision.

4) fEHZER. W E 7 m iR SS IE R A TR IE N JFICEEIE N R 720, R i R4
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5) Rights Notices. Client will not remove any notices or legends that appear in the Subscription
Service, Documentation, or on any output of the Subscription Service, that either identify Korn
Ferry as the owner, or provide notice of the confidential and proprietary nature of the materials
and their contents, including copyright notices, trademark symbols and notices, and notices that
the materials are “confidential” or “proprietary.” Client’s obligation not to remove any notices



applies in all circumstances, including when Client copies or distributes materials as permitted by
the COF.

5) BN 27 AR ILAE T IR S5 « SO BRAT AT 1T W e 55 it 15 U2 oK D' e [ B 2 2]
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6) Maintenance and Technical Support. Korn Ferry may install software updates, bug fixes,
upgrades and error corrections in the Subscription Service as Korn Ferry deems necessary from
time to time, provided that the updates or installations are not inconsistent with the COF.

6) HEFRIBOARSCHF o JORE E PR ] A i B ALY e BB AT B NI R T ali,
RIPRARAITR, WSRHEF i B A5 COF Mf%.

7) Suspension of Access to Subscription Service. Korn Ferry may suspend Client’s access to the
Subscription Service: (a) to prevent damage to, or degradation of, Korn Ferry’s network integrity;
(b) if Client has failed to pay any amounts for thirty (30) days after Korn Ferry notifies Client of
past due amounts; (c) if Client has breached the COF in a way that affects Korn Ferry’s provision
of the Subscription Service or infringes on Korn Ferry’s or any third party’s intellectual property
rights; or (d) if Client violates applicable laws, any obligations of confidentiality or privacy to any
third party, or governmental regulations, or is subject to a court order requiring suspension. If
suspended, Korn Ferry will promptly restore use of the Subscription Service to Client after the
event giving rise to the suspension has been resolved to Korn Ferry’s reasonable satisfaction.
Any accounts that are restored after suspension under subsections (b), (c) or (d) may be subject
to Korn Ferry’s then-current reactivation fees. Client is not entitled to a refund or credit on any
fees if access to the Subscription Service is suspended under subsections (b), (c) or (d).
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8) DCT and Upload Mapping. If Client receives Data Feed Integration Services as listed in the
Service Support details, which includes use of the Data Collection Tool (“DCT”) and upload
mapping, the following terms and conditions apply:

8) DCT Ml AR Wb, 4RSI AR S5 SRR I v 40 51 B A Bais s SR iR 55, e 03 s I
R TR C “DCT” D FEALBRS, WITFZ A% -

a) Client Data. Delivery of some offerings are contingent on timely submission of Client Data to
Korn Ferry. “Client Data” means job title, division, business units, functions, location,
representation of salary and benefits, gender, and any other data extracted from Client's HR



systems submitted via digital file(s) to Korn Ferry related to incumbents in Client’s organization.
Submission of Client Data will be in accordance with Korn Ferry’s schedule as communicated to
Client. Despite Korn Ferry’'s review, the client remains accountable for the accuracy,
completeness, and adequacy of their data. Problems, omissions or errors relating to information
quality and/or delays in providing such information may result in a delay in the project delivery
date, and/or an increase in fees.
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b) Client represents and warrants that it owns Client Data, has the right to provide Client Data to
Korn Ferry as contemplated under the Agreement and the COF.

b) e BRR I ORIE, HANA 2 s, AREZA IO COF IIRLE M [H bree B3R it 7 4L
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c) Client Data will be treated in accordance with Korn Ferry’s Global Privacy Policy, which is
available on Korn Ferry’s website and incorporated into the COF by reference. Korn Ferry may
archive, manipulate, use and include Client Data in Korn Ferry’s databases and use de-identified
data for research, studies, development, benchmarking, statistics, analytics, and to develop,
improve, enhance and provide Korn Ferry’s products and services. Processed data is de-
identified, aggregated, and published in databases used to create products and services. Client
permits Korn Ferry to include Client’'s company name as a participant in products and services.
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9) Third Party Content. Client acknowledges that data (e.g., public candidates and skills)
accessed and processed through the Services is provided from third party sources, owned by the
third party sources, and is not owned or controlled by Korn Ferry (“Third Party Content”). Client’s
employees’ and selected public candidates’ Personal Data in the Client’'s Loop Database (“Loop
Data”) will be owned by Client. Korn Ferry certifies its understanding that it is restricted from
selling, or disclosing in exchange for consideration, Loop Data to any third party.
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10) Proprietary Rights. The Subscription Service, the Korn Ferry Data, and any modifications,
configurations, enhancements or derivative works thereof to any of the foregoing (including all
intellectual property rights in or to any of the foregoing), are and remain the exclusive property of
Korn Ferry or its licensors. No licenses or rights are granted to Client except for the limited rights
expressly granted in the COF.

100 FraR. MRS o E bR EEE & R AR — TS, BB R
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11) Intelligence Cloud for Leader. Each Participant will be granted access to the Intelligence Cloud
for Leaders (“IC”) platform in English to:

1D HAWIFENER . BUSZEERERTHRGSEEREs CIC") RIEF SRR, L
i

a) Access Profile Manager, Content Library and Development Content;

a) ViIECESCIHE P . AR EMIT RN

b) Access Talent Market Analytics;

b) ViR A 3750 #r T B

c¢) Access Internal Mobility and external sourcing
C) i il P4 AR SN RIS AR

12) Optional Subscription Services. KF Pay and KF Architect are available for an additional fee.
12) A[iEITIAAR S . KF Pay Al KF Architect fIR 25 24T AN 2%

IV. KF PAY
V. KF PAY

If the COF includes KF Pay, the following additional terms and conditions apply to such Service(s),
in addition to the General Terms and Conditions and SaaS Terms:

WS COF s KF Pay, MIERIEH KA & SaaS 434, LR Mgk fsc A tiE it
e



1) Definitions:
1 EX:

a) “Client Data” means job title, division, business units, functions, location, representation of
salary and benefits, gender, and any other data extracted from Client’'s HR systems submitted via
digital file(s) to Korn Ferry related to incumbents in Client’s organization.

a) “EJEHET RIRIEEECT SRR E PR RN, SR AL AR AT KR
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b) “Service Support” means the Service Support applicable to the Services provided hereunder,
which is described here.

b) PSSR RIGEH T AN T PR i 55 AR 555 RE, PR AL .

2)_Subscription. The Subscription is limited, non-exclusive, non-transferable, and for Client's
internal use only. All offerings include unlimited access for unlimited users during the Subscription
Period. Korn Ferry will provide a unique password to each user; these are Korn Ferry confidential
information and may only be provided to Client Employees. Client is responsible for all activities
that occur through the use of password(s) and must notify Korn Ferry of any unauthorized use of
which it becomes aware or if any user is no longer employed by Client.
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3) Service Period. Survey source services included under the Service Support of the Pay Data
Aggregation tool will begin on the Start Date of the COF and continue for the Term. Client must
use all survey source services purchased under this COF by the end of the Term. Client will
forfeit, and will not receive a refund or credit for any unused survey source services. Additional
survey source services may be purchased separately at any time during the Term by email order.
Korn Ferry will invoice the additional survey source services purchased on a monthly schedule.
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4) Client Data.
4) A
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a) Delivery of KF Pay offerings is contingent on timely submission of Client Data to Korn Ferry.
During the Term, Client must provide compensation and benefits data to Korn Ferry annually and
within 60 days from receiving the data from Korn Ferry, in Korn Ferry’s required format at the level
of use (e.g., if a Client subsidiary purchases data to be used throughout the entire company, Client
must provide data for the entire company). Submission of Client Data will be in accordance with
Korn Ferry’s schedule as communicated to Client. Despite Korn Ferry’s review, the client remains
accountable for the accuracy, completeness, and adequacy of their data. Problems, omissions or
errors relating to information quality and/or delays in providing such information may result in a
delay in the project delivery date, and/or an increase in fees. Client’s failure to submit Client Data
is a material breach of the Agreement which gives Korn Ferry the right to terminate access to
online products and charge our non-participant rate (3 times the Fees set forth in the COF).
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b) Client represents and warrants that it owns Client Data, has the right to provide Client Data to
Korn Ferry as contemplated under the Agreement, and Client’s provision of Client Data will not
violate any third party’s rights. Client’s Data must not infringe upon the rights of others, must not
contain any unlawful content. Client Data must not include any sensitive personal information
unless Client has the right to provide such information.
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c) Client Data will be treated in accordance with Korn Ferry’s Global Privacy Policy, which is
available on Korn Ferry’s website and incorporated into the Agreement by reference. Korn Ferry
may archive, manipulate, use and include Client Data in Korn Ferry’s databases and use de-
identified data for research, studies, development, benchmarking, statistics, analytics, and to
develop, improve, enhance and provide Korn Ferry’s products and services. Processed data is
de-identified, aggregated, and published in databases used to create products and services.
Client permits Korn Ferry to include Client's company name as a participant in products and
services.
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d) Korn Ferry’s use of Client Data as described herein is not prohibited by any confidentiality
provisions of the Agreement, any non-disclosure or other Agreement between the Parties.
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5) Products and Services. Korn Ferry will provide the Other Services based on the Service
Support applicable to the Services provided hereunder.
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6) The Data Aggregation price, if applicable, reflects a global subscription and is only available
for countries/regions with a corresponding and active KF Pay Premium or Total Reward
Subscription. Data Aggregation Service prices reflect the fees associated for all survey sources
managed on Korn Ferry Pay and must be purchased separately by country. Only one service
level can be purchased per country.

6) I G ks CEIERD BT BTG, (OEH TAHNE KF Pay =g il b sl ik
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7) KF Pay consists of master pay database, Rewards Benchmark, Rewards Health Check, access
to the country’s standard and industry report (reports vary by country; reports are not updated
during an annual subscription period), and access to the KF Pay tool.

7) KF Pay & TR RphEE R BRROUG A SRIUE SR T i o (s
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8) A Peer Group is a group of organizations selected by Client for use in obtaining relevant
remuneration information for that predefined list of organizations. Every Peer Group must contain
a minimum of 10 organizations. Client may create up to 20 peer groups per country subscription
during the term of this contract.
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9) Client will not download, copy, publish, disclose, create derivative works of, disassemble,
decompile or otherwise attempt to reverse engineer Korn Ferry Materials, nor will Client permit
any other person to do so. Client will not lease, rent, sell, pledge, assign, sublicense, loan or
otherwise transfer to any third party any part of the Korn Ferry Materials or any copy thereof.
Except as specifically authorized by Korn Ferry in advance in writing, Client may not use the Korn
Ferry Materials for any other purpose for itself or for any third party. Client may not pass any data
or Korn Ferry Materials to third parties or load data into third party systems until Client and the
third party have signed Korn Ferry’s standard non-disclosure agreement. Client will be liable for
all violations of these restrictions by its Employees, subcontractors, or agents.
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V. KF PROFILE MANAGER
T O E bR BN B E BEAS (KF Profile Manager)

If the COF includes KF Profile Manager, the following additional terms and conditions apply to
such Service(s), in addition to the General Terms and Conditions and SaaS Terms:

IR COF WABEHE R Prde HIBC B SO R BRAS ,  MIBRIE I 20261 & SaasS 26ak5h, LU Myinss
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1) Definitions:
1 EX:

a) “Service Support Level” means the Service Support Level selected by Client and set forth on
the COF. Description of the Other Services to be provided based on Service Support Level is
located here.

a) “IRFSSCIFEY” RIGHBE PN, JHE COF MBI MRS CRSEHR . BT RS SRS
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b) “User License” means a license acquired by Client for one Employee to use the Service
described herein.

b “HVERTT RIREARASHIVER], DU 53 T RENS (A B B R AR 55 o

2) Grant of License. Upon the execution of the COF and payment of the Subscription Fee, Korn
Ferry grants to Client, and Client purchases from Korn Ferry, a limited, non-exclusive, non-
transferable, non-assignable, renewable license to use the KF Profile Manager portion of the
Hosted Service during the Term and in accordance with the Agreement. Use of the KF Profile
Manager Hosted Service is limited to the number of User Licenses purchased by Client. Client
will not use the Services or Korn Ferry Material as the sole basis for any employment action,
including hiring or termination relating to any actual or potential Employees. During the
Subscription Period client is allowed to: (i) create printed and electronic materials derived from or
incorporating the text of the Korn Ferry Material (collectively, the “Derivatives”); (ii) reproduce the
Derivatives in paper and electronic form; (iii) use and provide access to the Korn Ferry Material
and Derivatives for the number of Employees listed on the Order Form; and (iv) use and display
the Korn Ferry Material and Derivatives for Client’s internal business purposes only. Absent any
additional license, neither the Korn Ferry Material nor the Derivatives may be used in any multi-
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rater assessment including a 360-degree or other multi-rater feedback instrument; the only
feedback use permitted under the Agreement is use of the Derivatives for annual performance
appraisal involving the Employee who is the subject of the appraisal and his/her
supervisor(s).Unless otherwise authorized by Korn Ferry in writing, only Employees may access
the Services or utilize the Korn Ferry Material.
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3) Korn Ferry will provide a unique password to each user; these are Korn Ferry confidential
information and may only be provided to Client Employees. Client is responsible for all activities
that occur through the use of password(s) and must notify Korn Ferry of any unauthorized use of
which it becomes aware or if any user is no longer employed by Client.
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4) DCT and Upload Mapping. If Korn Ferry provides any Subscription Setup and Support as listed
in the Service Support details for Profile Manager that includes DCT and upload mapping, the
following terms and conditions apply:
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a) Client Data. Delivery of some offerings are contingent on timely submission of Client Data to
Korn Ferry. “Client Data” means job title, division, business units, functions, location,
representation of salary and benefits, gender, and any other data extracted from Client's HR
systems submitted via digital file(s) to Korn Ferry related to incumbents in Client’s organization.
Submission of Client Data will be in accordance with Korn Ferry’s schedule as communicated to
Client. Despite Korn Ferry’s review, the client remains accountable for the accuracy,
completeness, and adequacy of their data. Problems, omissions or errors relating to information
quality and/or delays in providing such information may result in a delay in the project delivery
date, and/or an increase in fees.
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b) Client represents and warrants that it owns Client Data, has the right to provide Client Data to
Korn Ferry as contemplated under the Agreement, and Client’s provision of Client Data will not
violate any third party’s rights. Client’s Data must not infringe upon the rights of others, must not
contain any unlawful content. Client Data must not include any sensitive personal information
unless Client has the right to provide such information.
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c) Client Data will be treated in accordance with Korn Ferry’s Global Privacy Policy, which is
available on Korn Ferry’s website and incorporated herein by reference. Korn Ferry may archive,
manipulate, use and include Client Data in Korn Ferry’s databases and use de-identified data for
research, studies, development, benchmarking, statistics, analytics, and to develop, improve,
enhance and provide Korn Ferry’s products and services. Processed data is de-identified,
aggregated, and published in databases used to create products and services. Client permits
Korn Ferry to include Client's company name as a participant in products and services.
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d) Korn Ferry’s use of Client Data as described herein is not prohibited by any confidentiality
provisions of the Agreement, any non-disclosure or other agreement between the Parties.
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VI. KF SELECT
7N+ KF SELECT

If the COF includes KF Select, the following additional terms and conditions apply to such
Service(s), in addition to the General Terms and Conditions and SaaS Terms:
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1) Definitions:



D EX:

a) “Assessment Period” means the period of time beginning on the Start Date on the COF or the
ordering of the Assessments and continuing for one year.
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b) “Report” means a report provided to Client as part of the Assessment Services.
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c¢) “Service Support Level” means the Service Support Level selected by Client and set forth on
the COF. Description of the Other Services to be provided based on Service Support Level is
located here.
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2) Assessment Ordering. The number of assessments ordered by Client are set forth on the COF.
The assessment volume may be increased at any time during the Assessment Period by
executing another COF or written order by the Client.
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3) Assessment Expiration. Client must use all assessments by the end of the Assessment Period.
Client will forfeit, and will not receive a refund or credit for, any unused assessments remaining
at the end of the Assessment Period. Assessments may be utilized by Client only; they may not
be transferred to any affiliates or any third parties. Once launched, assessments may not be
transferred to another individual.
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4) Products and Services. Korn Ferry will provide the Other Services based on the Service
Support Level set forth on the COF.
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VII. KF SELL (FOR MICROSOFT DYNAMICS)
+. KF SELL (£}%f MICROSOFT DYNAMICS)

If the COF includes KF Sell (for Microsoft Dynamics), the following additional terms and conditions
apply to such Service(s), in addition to the General Terms and Conditions and SaaS Terms:
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1) Definitions
D EX

a) “Administrator License” means a limited type of user license used by a Clients CRM
Administrator(s) or sales operations or business operations support that provides administrative
permissions to the KF Sell application to configure features, such as but not limited to: Business
Rules, user permissions, custom Scorecards, custom dashboards. Administrator Licenses will not
grant administrative permissions for Client's CRM.
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b) “Clients CRM” means the KF Sell compatible customer relationship management system
Client uses to host KF Sell.
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c) “KF Sell” means Korn Ferry’s proprietary application that Participants may use via Client’s
CRM.
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d) “Participant” means an Employee for whom Client has purchased a User License for KF Sell
or a license to be trained in one or more Programs, as applicable.
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e) “Programs” means Korn Ferry’s training programs and training services, including all Program
Materials.
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f) “Program Materials” means participant materials, facilitator materials and other course
materials, whether delivered in print or other tangible media or electronically, and all modifications
thereto and derivatives thereof.
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g) “Service Package” means the service support applicable to the Services provided hereunder,
which is described here

@) R RIEEM T AN PR HEIR S R SS SR, VEILIEAL .

h) “User License” means a license purchased by Client for one Employee to use KF Sell during
the Subscription Period.

hy “HIPVRRT” RIR% 7 N R TSR, BEEAEIT I A KF Sell (YR

2) KF Sell and Learning Library Description. Each Participant may access KF Sell via Client’s
CRM to input and review data for Client’s internal business purposes. Each KF Sell User License
also includes Participants’ ability to access Programs related to KF Sell via Korn Ferry’s KF Learn
platform (“Learning Library”). Client may reassign up to 5% of User Licenses purchased during
the Initial Term (as defined below) from Employees who are no longer employed by Client or no
longer have direct selling positions with Client, to their replacement Employee(s), provided that
Client informs Korn Ferry in writing (email sufficient) of such reassignment(s). Access to the KF
Learning Library may not be shared or otherwise reassigned after a Participant has accessed the
Learning Library, except as permitted in the previous sentence.
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3) Grant of License. Subject to Client’s timely payment of applicable fees, Korn Ferry grants to
Client, and Client purchases from Korn Ferry, a limited, non-exclusive, non-transferable, non-
assignable, renewable license to use KF Sell during the Subscription Period and in accordance
with this Agreement (the “KF Sell License”). Use of KF Sell is limited to the number of User
Licenses purchased by Client. During the Subscription Period, Client may: (a) create printed and
electronic materials derived from or incorporating the text of the Korn Ferry Materials (collectively,
the “Derivatives”); (b) reproduce the Derivatives in paper and electronic form; (c) use and provide
access to the Korn Ferry Materials and Derivatives for the number of Employees with User
Licenses; and (d) use and display the Korn Ferry Materials and Derivatives for Client’s internal
business purposes only. Unless Korn Ferry otherwise authorizes in writing, only Employees may
access the Services or utilize the Korn Ferry Materials or Derivatives.
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a) Where Korn Ferry provides electronic versions of Program Materials to Client for printing, Korn
Ferry grants to Client a non-exclusive, non-transferable license to print the Program Materials in
the form provided during the Term. The license does not include the right to modify the Program
Materials in whole or in part. Client must retain and keep visibly displayed all copyright and
trademark attribution that appears on the Program Materials. Upon the expiration of the Term,
Client must either return to Korn Ferry or destroy, at Korn Ferry’s direction, any Program Materials
in its possession with no copy being retained by Client. Notwithstanding the foregoing,
Participants may retain their Program Materials indefinitely for their own personal reference.
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b) Licenses to SPIN® related Programs, Buyer Focused Prospecting, Buyer Focused Opportunity
Strategy, or Buyer Aligned Negotiations, are not valid in Europe or South Africa without Korn
Ferry’s prior written authorization.
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4) Data Security and Service Level Commitment. Notwithstanding anything to the contrary in the
SaaS Terms, the Data Security Provisions (Appendix A to SaaS Terms) and Service Level
Commitment (Appendix B to SaaS Terms) do not apply to the KF Sell application as hosted on
Client's CRM. Data security and service level (e.g. uptime) commitments will be governed by
Client’s agreement with Client's CRM provider. The Service Level Commitment (Appendix B to
SaaS Terms) applies to the following KF Sell components that operate in Korn Ferry’s Intelligence
Cloud environment: (i) PDF Generator; (2) administrator’s ability to update a rule; (3) updates of
rule result; and (4) opportunity metric updates.
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5) Data Usage. Client Data includes information or data that Client inputs or uploads into the
Hosted Service during the Subscription Period (the “Client Data”). Submission of Client Data may
be required to use features of the items licensed under this Agreement.
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a) Client represents and warrants that: (i) it owns Client Data; (ii) it has the right to provide Client
Data to Korn Ferry as contemplated under this Agreement; (iii) Client’s provision of Client Data



will not violate any third party’s rights; (iv) Client Data does not contain any unlawful content; and
(v) Client Data does not include any sensitive personal information unless Client has the right to
provide such information.
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b) Korn Ferry may collect metrics and usage data arising out of Client’s use of the Hosted Service
(e.g. login/logout times, downloads, crash data, length of access and usage, etc.) (“Usage
Data”), which may be used to provide additional services and reporting to Client.
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¢) Korn Ferry will only use Client Data or Usage Data that is not aggregated and/or de-identified
to provide Services to Client.
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d) Client Data and Usage Data that is de-identified or aggregated (collectively “Korn Ferry Data”)
may be used for research, studies, development, benchmarking, statistics, analytics, and to
develop, improve, enhance and provide Korn Ferry’s products and services. Korn Ferry will not
use the Korn Ferry Data in a way that identifies Client, Client’s customers, or an individual as the
source of any Korn Ferry Data. Korn Ferry Data does not constitute Client's Confidential
Information and Korn Ferry may use, reproduce, distribute, and prepare derivative works from the
Korn Ferry Data and may provide the Korn Ferry Data to third parties.
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e) Korn Ferry’s use of Client Data and Usage Data as described herein is not prohibited by any
confidentiality provisions of this Agreement or any non-disclosure or other agreement between
the Parties.
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f) Personal Data. Participants may access other Hosted Services as part of their User License,
including access to eLearning Programs or, as selected by Client, other features available as part
of the Services. Access to such Programs will require sharing of certain Personal Data with Korn
Ferry’s third party Learning Management System (“LMS”) provider(s). Other features may require
sharing Personal Data with other third-party providers, as agreed by the Parties. Such Personal
Data may include username, email address, first and last name. Personal Data will be processed




and protected in accordance with the Appendix A to SaaS Terms (Data Security Provisions), and
the DPE, attached as Exhibit A to the General Terms and Conditions.
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g) Data Usage and Storage in CRM Application.
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i) Data Reporting from Client. Korn Ferry may request that Client run and provide Korn Ferry
reports from KF Sell in order to provide certain services to Client. Such reports may include
opportunity owner name and statistical data such as usage, success rates, opportunity status
information including updates and position, successful actions, aggregated win/loss percentages,
position analysis and other data. This information may be used by Korn Ferry to assist Client
with adoption, reinforcement, analyzing ROI, tracking progress and change management, or in
periodic review meetings as agreed by the Parties. Client’s decision to not provide requested
reports to Korn Ferry may hinder Korn Ferry’s ability to provide certain consulting services and
assistance with KF Sell.
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i) Data from CRM Provider. Korn Ferry may access data made available by Client's CRM
provider. To the extent any data provided by Client's CRM Provider contains Personal Data, for
which the CRM provider acts as the data controller or equivalent, Korn Ferry will treat such
Personal Data in accordance with its global privacy policy and may use such information to
contact Client about the products or Services.
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iif) Client Data Backup. Client is responsible for maintaining, backing up, retaining and exporting
Client Data retained in KF Sell, in accordance with the terms and resources available in Client’s
CRM.
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6) Service and Support. Client must contact Korn Ferry for technical support for KF Sell. Client’s
CRM Provider disclaims any responsibility for providing support services for KF Sell.
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a) Korn Ferry will provide support to Client's CRM administrator through the Korn Ferry Digital
Global Support Team Monday through Friday 9 am — 5 pm US ET except Korn Ferry Holidays.
Client's CRM administrator(s) will be responsible for providing direct support to Client Participants.
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b) Issues should be reported by the Client's CRM administrator to the Global Support Team via
email. The Global Support Team will respond to inquiries for support within one (1) business
day. The Global Support Team will have access to KF Sell subject matter experts within global
support and the Korn Ferry software development team should issues require escalation for
additional troubleshooting and resolution. All support services will be provided in English. Korn
Ferry will provide the Global Support contact email to Client upon engagement launch.
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¢) Such support may be limited to the current version of KF Sell and up to 3 prior versions. Client
may be required to install the latest version of the KF Sell application where the resolution of the
issue or problem requires an update to KF Sell. Korn Ferry may require access to Client's CRM
or the application to provide application level support. If Client declines to give such access, Korn
Ferry’s ability to provide application level support may be limited.
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7) Client Obligations. Client represents and warrants that it has an active agreement with Client’s
CRM provider that includes all rights necessary to use Client's CRM, and that entering into this
Agreement will not breach any agreement to which Client is a party. Client will provide all
information necessary for Korn Ferry to provide the Services, which may include but is not limited
to address and system where the CRM and KF Sell will be installed (i.e. Tenant ID and location)
and any other necessary account information for Client's CRM.
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8) Term and Termination. This Section 8 of these Product Specific Terms apply to KF Sell in lieu
of Section 6 (Term and Termination) of the SaaS Terms.
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a) Notwithstanding anything to the contrary in the Agreement, the KF Sell subscription may not
be terminated for convenience. The initial subscription period begins on the Start Date and
continues for three (3) years (unless a different End Date is set forth on the COF) (the “Initial
Term”). Thereafter, subscriptions will automatically renew for additional three (3) year terms
(each a “Renewal Term”) at Korn Ferry’s then-current rates unless either party provides notice of
termination at least sixty (60) days prior to the expiration of the then-current term (the Initial Term
and any Renewal Terms are collectively the “Subscription Period”). Client's termination notice
must include written verification, executed by a corporate officer, that all Korn Ferry Materials and
Derivatives: (a) are no longer being used by Client; and (b) have been destroyed in accordance
with this Agreement. Client is responsible for all Fees due until the effective date of termination.
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b) Additional User Licenses. Client may request additional User Licenses during the Subscription
Period in writing (email or change order), only at 6-month intervals beginning 6 months after the
Effective Date, and a minimum of 10 additional User Licenses must be purchased at a time.
Following Korn Ferry’s written confirmation (email confirmation for email orders, or countersigned
change order) of the request, Korn Ferry will invoice Client the applicable Fee. Additional User
Licenses will be invoiced in an amount pro-rated for the remainder of the current Term. Additional
User Licenses will be activated upon Client’s placing an order, and access will be granted for the
remainder of the then current Term and will renew concurrently with the other User Licenses.
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c) Except as set forth in Section 8(d) (Termination of CRM Provider Relationship) below or if Client
terminates due to Korn Ferry’s uncured material breach of the Agreement, fees are non-
contingent, non-transferable, and non-refundable. Client will not be entitled to receive any refund
or credit for Services not utilized during the Subscription Period.
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d) Termination of Client's CRM Provider Relationship.
d) BIWE S KRB ARG X R AL

i) If Client’s access to Client's CRM is suspended by Client’'s CRM provider for any reason, the
KF Sell License and right to access KF Sell will be suspended immediately for the same duration.
If Client’s agreement with Client's CRM provider terminates or expires for any reason, the KF Sell
License will terminate simultaneously with termination of Client’s right to use Client's CRM.
Suspension or termination of Client's CRM agreement will not create any liability of Korn Ferry or
Client's CRM provider for any refund or damages.
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ii) If Client's CRM provider terminates its agreement with Korn Ferry, or otherwise no longer
permits the use of KF Sell on its platform, Korn Ferry may terminate the KF Sell License upon
seventy-five (75) days written notice.
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iii) If the KF Sell License is terminated under Section 8(d)(i), Client will not be entitled to receive
any credit or refund of prepaid Fees for the remaining, unused portion of the Subscription Period.
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iv) If the KF Sell License is terminated under Section 8(d)(ii), Korn Ferry will, as Client’s sole and
exclusive remedy, provide a pro-rated refund for the unused portion of the Subscription Period.
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e) Effects of Termination. Upon the termination or expiration of the KF Sell License or the
Agreement as a whole, for any reason: (a) Client and Participants may not access the applicable
Hosted Service; and (b) all amounts owed to Korn Ferry under the Agreement will become
immediately due and payable. The following provisions of the SaaS Terms will survive any
termination of the Agreement: 2.3 (Proprietary Rights), 3 (Data), 4 (Fees).The following provisions




of these Product Specific Terms will survive any termination of the Agreement: 5 (Data Usage),
8(d) (Termination of Client's CRM Provider Relationship).
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VIIl. KF SELL (For Salesforce)
J\. KF SELL (%X} Salesforce)

If the COF includes KF Sell, the following additional terms and conditions apply to such Service(s),
in addition to the General Terms and Conditions and SaaS Terms:
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1) Definitions:
D EX:

a) “Administrator License” means a limited type of user license used by a Client's CRM
Administrator(s) or sales operations or business operations support that provides administrative
permissions to the KF Sell application to configure features, such as but not limited to: Business
Rules, user permissions, custom Scorecards, custom dashboards. Administrator Licenses will not
grant administrative permissions for Client's CRM.
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b) “Clients CRM” means the KF Sell compatible customer relationship management system
Client uses to host KF Sell.
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c) “KF Sell” means Korn Ferry’s proprietary application that Participants may use via Client’s
CRM.
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d) “Participant” means an Employee for whom Client has purchased a User License.
d) “ZHET REES NI VA R



e) “Programs” means Korn Ferry’s training programs and training services available as part of the
Services, including all Program Materials.
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f) “Program Materials” means participant materials, facilitator materials and other course
materials, whether delivered in print or other tangible media or electronically, and all modifications
thereto and derivatives thereof.
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g) “Service Package” means the service support applicable to the Services, which is described
here.
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h) “User License” means a license purchased by Client for one Employee to use the Services
during the Subscription Period.
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2) KF_Sell and Learning Library Description. Each Participant may access KF Sell via Client's
CRM to input and review data for Client’s internal business purposes. Each KF Sell User License
includes Participants’ ability to access Programs related to KF Sell via Korn Ferry’s KF Learn
platform (“Learning Library”). Client may reassign up to 5% of User Licenses purchased during
the Initial Term (as defined below) from Employees who are no longer employed by Client or no
longer have direct selling positions with Client, to their replacement Employee(s), provided that
Client informs Korn Ferry in writing (email sufficient) of such reassignment(s). Access to the KF
Learning Library may not be shared or otherwise reassigned after a Participant has accessed the
Learning Library, except as permitted in the previous sentence.
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3) Grant of License. Subject to Client’s timely payment of applicable fees, Korn Ferry grants to
Client, and Client purchases from Korn Ferry, a limited, non-exclusive, non-transferable, non-
assignable, renewable license to use KF Sell during the Subscription Period and in accordance
with this Agreement (the “KF Sell License”). Use of KF Sell is limited to the number of User
Licenses purchased by Client. During the Subscription Period, Client may: (a) create printed and
electronic materials derived from or incorporating the text of the Korn Ferry Materials (collectively,
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the “Derivatives”); (b) reproduce the Derivatives in paper and electronic form; (c) use and provide
access to the Korn Ferry Materials and Derivatives for the number of Employees with User
Licenses; and (d) use and display the Korn Ferry Materials and Derivatives for Client’s internal
business purposes only. Unless Korn Ferry otherwise authorizes in writing, only Employees may
access the Services or utilize the Korn Ferry Materials or Derivatives.
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a) Where Korn Ferry provides electronic versions of Program Materials to Client for printing, Korn
Ferry grants to Client a non-exclusive, non-transferable license to print the Program Materials in
the form provided during the Term. The license does not include the right to modify the Program
Materials in whole or in part. Client must retain and keep visibly displayed all copyright and
trademark attribution that appears on the Program Materials. Upon the expiration of the Term,
Client must either return to Korn Ferry or destroy, at Korn Ferry’s direction, any Program Materials
in its possession with no copy being retained by Client. Notwithstanding the foregoing,
Participants may retain their Program Materials indefinitely for their own personal reference.

a) WA E bR R 7 7 SR H AR EC T RO I T D, ERE E Br sk 35 T % - IR Y
PR AT N RS B 1. AATHEALRVERT,  DUEE AR IR A AR SR 20T Nt H A1k

VPRI AL 2 AR BAR E 00 H A RHIBUR o 257 b 250k B R DRI H AL L H BILFR) P A3 RO AT
P bR VR IA B AT W CERIRRIYT 5, B L G R R [ B T a7 R AT (0 P I H AR
RN E P Bt AT 8 8 B P AR IR BT A AR IR e Bk, HZS
H Al ORI ORI E AR, AN NS5

b) Licenses to SPIN® related Programs, Buyer Focused Prospecting, Buyer Focused Opportunity
Strategy, or Buyer Aligned Negotiations, are not valid in Europe or South Africa without Korn
Ferry’s prior written authorization.
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4) Data Security and Service Level Commitment. Notwithstanding anything to the contrary in the
SaaS Terms, the Data Security Provisions (Appendix A to SaaS Terms) and Service Level
Commitment (Appendix B to SaaS Terms) do not apply to KF Sell. Data security and service level
(e.g. uptime) commitments, will be governed by Client’'s agreement with Client's CRM provider.
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5) Data Usage. Client Data includes information or data that Client inputs or uploads into the
Hosted Service during the Subscription Period (the “Client Data”). Submission of Client Data may
be required to use features of the items licensed under this Agreement.
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a) Client represents and warrants that: (i) it owns Client Data; (ii) it has the right to provide Client
Data to Korn Ferry as contemplated under this Agreement; (iii) Client’s provision of Client Data
will not violate any third party’s rights; (iv) Client Data does not contain any unlawful content; and
(v) Client Data does not include any sensitive personal information unless Client has the right to
provide such information.
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b) Korn Ferry may collect metrics and usage data arising out of Client’s use of the Hosted Service
(e.g. login/logout times, downloads, crash data, length of access and usage, etc.) (“Usage
Data”), which may be used to provide additional services and reporting to Client.
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¢) Korn Ferry will only use Client Data or Usage Data that is not aggregated and/or de-identified
to provide Services to Client.
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d) Client Data and Usage Data that is de-identified or aggregated (collectively “Korn Ferry Data”)
may be used for research, studies, development, benchmarking, statistics, analytics, and to
develop, improve, enhance and provide Korn Ferry’s products and services. Korn Ferry will not
use the Korn Ferry Data in a way that identifies Client, Client’s customers, or an individual as the
source of any Korn Ferry Data. Korn Ferry Data does not constitute Client's Confidential
Information and Korn Ferry may use, reproduce, distribute, and prepare derivative works from the
Korn Ferry Data and may provide the Korn Ferry Data to third parties.
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e) Korn Ferry’s use of Client Data and Usage Data as described herein is not prohibited by any
confidentiality provisions of this Agreement or any non-disclosure or other agreement between
the Parties.



e) APMLL T 2 IR FRIATART AN 5 i DS B At A 8 PR A O 5 R R 59 AN A7 b e e Pl P B P A P AR
IR PR 1) 5 e A A P B8

f) Personal Data. Participants may access other Hosted Services as part of their User License,
including access to eLearning Programs or, as selected by Client, other features available as part
of the Services. Access to such Programs will require sharing of certain Personal Data with Korn
Ferry’s third party Learning Management System (“LMS”) provider(s). Other features may require
sharing Personal Data with other third-party providers, as agreed by the Parties. Such Personal
Data may include username, email address, first and last name. Personal Data will be processed
and protected in accordance with the Appendix A to SaaS Terms (Data Security Provisions), and
the DPE, attached as Exhibit A to the General Terms and Conditions.
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g) Data Reporting from Client. Korn Ferry may request that Client run and provide Korn Ferry
reports from KF Sell in order to provide certain services to Client. Such reports may include
opportunity owner name and statistical data such as usage, success rates, opportunity status
information including updates and position, successful actions, aggregated win/loss percentages,
position analysis and other data. This information may be used by Korn Ferry to assist Client
with adoption, reinforcement, analyzing ROI, tracking progress and change management, or in
periodic review meetings as agreed by the Parties. Client’s decision to not provide requested
reports to Korn Ferry may hinder Korn Ferry’s ability to provide certain consulting services and
assistance with KF Sell.
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h) Usage Data. Korn Ferry may access data made available by Client's CRM provider regarding
usage including access, frequency of use, trends, feature adoption and similar data. Korn Ferry
may use such data to provide the Services and for product development and improvement.
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i) Client Content Backup. Client is responsible for maintaining, backing up, retaining and exporting
Client Content retained in KF Sell, in accordance with the terms and resources available in Client’s
CRM.
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j) For Salesforce (“SFDC”) users, the following applies:
i) %F Salesforce (“SFDC”) /7, NI ek iEH -

e SFDC has no obligation to retain any Client Content that is stored in custom fields made
available to Client as part of the KF Sell application (“Custom Fields”) following the
termination of the KF Sell License. Client may request a copy of its Client Content prior to
such termination, in which case SFDC will make the Client Content available to Client in
accordance with the Documentation for the applicable SFDC Service.
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6) Service and Support. Client must contact Korn Ferry for technical support for KF Sell prior to
contacting Client's CRM provider.
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a) Korn Ferry support is available to Client's CRM administrator through the Korn Ferry Digital
Global Support Team 24x7 except Korn Ferry Holidays. Client's CRM administrator(s) will be
responsible for providing direct support to Client Participants.
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b) Issues should be reported by the Client's CRM administrator to the Global Support Team via
email. The Global Support Team will respond to inquiries for support within one (1) business day.
The Global Support Team will have access to KF Sell Subject Matter Experts within global support
and the Korn Ferry software development team should issues require escalation for additional
troubleshooting and resolution. All support services will be provided in English. Korn Ferry will
provide the Global Support contact email to Client upon engagement launch.
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¢) Such support may be limited to the current version of KF Sell and up to 3 prior versions. Client
may be required to install the latest version of the KF Sell application where the resolution of the
issue or problem requires an update to KF Sell. Korn Ferry may require access to Client's CRM



or the application to provide application level support. If Client declines to give such access, Korn
Ferry’s ability to provide application level support may be limited.
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7) Client Obligations. Client represents and warrants that it has an active agreement with Client’s
CRM provider that includes all rights necessary to use Client's CRM, and that entering into this
Agreement will not breach any agreement to which Client is a party. Client will provide all
information necessary for Korn Ferry to provide the Services, which may include but is not limited
to Org ID or other account information for Client's CRM.
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8) Term and Termination. This Section 8 of these Product Specific Terms apply to KF Sell in lieu
of Section 6 (Term and Termination) of the SaaS Terms.

8) MARRANZ L . A7 i HAR S RER 8 2N E SaaS s#CH 6 25 UHRAIZ L) &M T KF Sell.

a) Notwithstanding anything to the contrary in the Agreement, the KF Sell subscription may not
be terminated for convenience. The initial subscription period begins on the Start Date and
continues for three (3) years (unless a different End Date is set forth on the COF) (the “Initial
Term”). Thereafter, subscriptions will automatically renew for additional three (3) year terms
(each a “Renewal Term”) at Korn Ferry’s then-current rates unless either party provides notice of
termination at least sixty (60) days prior to the expiration of the then-current term (the Initial Term
and any Renewal Terms are collectively the “Subscription Period”). Client’s termination notice
must include written verification, executed by a corporate officer, that all Korn Ferry Materials and
Derivatives: (i) are no longer being used by Client; and (ii) have been destroyed in accordance
with the Agreement. Client is responsible for all Fees due until the effective date of termination.
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b) Additional User Licenses. Client may request additional User Licenses during the Subscription
Period in writing (email or change order) only at 6-month intervals beginning 6 months after the
Effective Date, and a minimum of 10 additional User Licenses must be purchased at a time.
Following Korn Ferry’s written confirmation (email confirmation for email orders, or countersigned
change order) of the request, Korn Ferry will invoice Client the applicable Fee. Additional User




Licenses will be invoiced in an amount pro-rated for the remainder of the current Term. Additional
User Licenses will be activated upon Client’s placing an order, and access will be granted for the
remainder of the then current Term and will renew concurrently with the other User Licenses.
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c) Except as set forth in Section 8(d) (Termination of CRM Provider Relationship) below or if Client
terminates due to Korn Ferry’s uncured material breach of the Agreement, fees are non-
contingent, non-transferable, and non-refundable. Client will not be entitled to receive any refund
or credit for Services not utilized during the Subscription Period.
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d) Termination of CRM Provider Relationship.

d) B RREH ARG KR,

i) If Client’'s access to Client's CRM is suspended by the Client's CRM provider for any reason,
the KF Sell License and right to access KF Sell will be suspended immediately for the same
duration. If Client’'s agreement with Client’'s CRM provider terminates or expires for any reason,
the KF Sell License will terminate simultaneously with termination of Client’s right to use Client’s
CRM. Suspension or termination of Client's CRM agreement will not create any liability of Korn
Ferry or Client’'s CRM provider for any refund or damages.
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ii) If Client’'s CRM provider terminates its agreement with Korn Ferry (if applicable), or otherwise
no longer permits the use of KF Sell on its platform, Korn Ferry may terminate the KF Sell License
upon 15 days written notice.
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i) If Korn Ferry and Client's CRM provider mutually agree to discontinue KF Sell via the Client’s
CRM, Korn Ferry may terminate the KF Sell License upon 60 days written notice.
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iv) If the KF Sell License is terminated under Section 8(d)(i), Client will not be entitled to receive
any credit or refund of prepaid Fees for the remaining, unused portion of the Subscription Period.
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v) If the KF Sell License is terminated under Section 8(d)(ii) or 8(d)(iii), Korn Ferry will, as Client’s
sole and exclusive remedy, provide a pro-rated refund for the unused portion of the Subscription
Period.
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e) Effects of Termination. Upon the termination or expiration of the KF Sell License or the
Agreement as a whole, for any reason: (i) Client and Participants may not access the KF Sell
Service or related Hosted Service; and (i) all amounts owed to Korn Ferry under the Agreement
will become immediately due and payable. The following provisions of the SaaS Terms will survive
any termination of the Agreement: 2.3 (Proprietary Rights), 3 (Data), 4 (Fees).The following
provisions of these Product Specific Terms will survive any termination of the Agreement: 5 (Data
Usage), 8(d) (Termination of Client's CRM Provider Relationship).
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IX. KORN FERRY CAREER APPLICATION
JL~ KORN FERRY CAREER R FHF&F

If the COF includes Korn Ferry Career application, the following additional terms and conditions
apply to such Service(s), in addition to the General Terms and Conditions and SaaS Terms:
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1) Definitions:
DS

a) “Participant” means an Employee for whom Client has purchased a User License.
a) “ZHE REEP NIRRT,



b) “Program Materials” means participant materials, facilitator materials and other course
materials, whether delivered in print or other tangible media or electronically, and all modifications
thereto and derivatives thereof.
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c) “Programs” means Korn Ferry’s training programs and training services available as part of the
Services, including all Program Materials.
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d) “Service Support” means the Service Support applicable to the Services provided hereunder,
which is described here.
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e) “User License” means a license acquired by Client for one Employee to use the Service
described herein for up to a 12-month period, or until the end of the COF Term, whichever occurs
first.
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2) Grant of License. Subject to Client’s timely payment of all applicable fees and the limitations
herein, Korn Ferry grants to Client, during the Term, a non-exclusive, non-transferable license for
Employees to access and use the Hosted Service for internal business purposes only (and not
as a service bureau). Use of the Hosted Service is limited to the number of User Licenses
purchased by Client. Each License is valid for a single Participant to participate in one Program.
Client’s obligation to pay the License Fee is non-cancellable; the License Fee is non-contingent,
non-transferable, non-refundable, and fully earned by Korn Ferry upon Korn Ferry’s delivery of
Program Materials to Client. Korn Ferry may orally refer to Client as a customer in sales
presentations and activities. Upon consent from Client, Korn Ferry may refer to Client as a
customer in written sales presentations and marketing vehicles. Client will make reasonable
efforts to provide product feedback on the Services, participate in Client’s success story on Korn
Ferry’s website and provide quote for services that may be featured together with logo and
corporate name in marketing materials. Client will not use the Services or Korn Ferry Material as
the sole basis for any employment action, including hiring or termination relating to any actual or
potential Employees. Client will not disclose or otherwise allow access to the Hosted Service or
Documentation to any third party, including other system service providers, outsourcers, or any
party that Client should reasonably be aware may compete with Korn Ferry, except as Korn Ferry
expressly permits in writing in each instance. The Hosted Service includes unpublished software,
trade secrets and confidential or proprietary information of Korn Ferry or its licensors and is
developed exclusively at private expense. The terms and conditions of this Agreement are
considered confidential.
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https://www.kornferry.com/terms/service-support-level-details
https://www.kornferry.com/terms/service-support-level-details

W52 B AR — ARSI U AV P 0 AR 5% o 3078 R 55 AU A6 P 32 PR %5 77 I SR 1
M PV e, OUFIRANS 5ESIN— D IH A 7 SV SISO ARG
BT ARHAE. ANTRIE, HAEOREE PRI R 2 7 A T H AR, G [ BRI
T = VP T B G [ B AT DAAE A B HE A RIS 3l b Sk R RO R . AEAERR R A
B Je s G R bR [ AT AZE A5 T A A A B TR P AR % . BRI A B SS
71, BRRSS SR S s, FE DGR E BR AR A Wk by S PR I S, IR E B R R RE S
AV BRI Al A% R — S Y DA AR S5 BR B B3R o 2 P AR 0 [ B R A R A e HIAT
CRL A J P B S AR AT SR B A B3 1) IIME— it . & NS AR 28 =T 1R, s ASLAR Ty
HACVIAEAT 2 =T7 U5 B8 IR 55 B, A E A R GRS PR 0t . AM R sl N & B 28 50
2 ] B 5 L S G IR AT 7, BRI 0 I 22 D6 [ B 52 W i T STV B A 8 IR 55 B4
2 [ B B A B VF AT 7 R AAT AR AT RV AL BB AE R, JFRamB AR k. K
BRI 2 AN 25 AL B

3) Third Party Content. The Learning content on the Korn Ferry Career application may include
Gol content and is subject to the Gol Account Agreement, which includes the Gol Terms and
Conditions available at https://www.gol.com/terms/customer-terms. By agreeing to this
Agreement or continuing to use the Korn Ferry Career application, Client agrees to be bound by
the Gol Terms and Conditions. As a condition of Korn Ferry Career enabling learning content
services through Gol, Client agrees to provide Korn Ferry Career accurate and complete
information about the Client and the Client’'s business, and the Client authorizes Korn Ferry
Career application to share it and information related to the Client’s use of the learning content
provided by Gol.
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4) Proprietary Rights. The Hosted Service, Programs, the Korn Ferry Data (excluding any Client
Content included therein), and any modifications, configurations, enhancements or derivative
works thereof to any of the foregoing (including all intellectual property rights in or to any of the
foregoing), are and remain the exclusive property of Korn Ferry or its licensors. No licenses or
rights are granted to Client except for the limited rights expressly granted in this Agreement.
Clients must include the following copyright and proprietary notice on all Derivatives and copies
of the Korn Ferry Material:
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Copyright © 20 Korn Ferry. ALL RIGHTS RESERVED


https://www.go1.com/terms/customer-terms
https://www.go1.com/terms/customer-terms
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5) Korn Ferry Career Application. Each Participant will be granted access to the Korn Ferry
Career application through a Microsoft Teams based application that includes the following
content:
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a) Employee Profile.
a) mLE&.

b) Access to Korn Ferry Success Profiles.
b) S B ) AR 15 1) o

c) Assessment capabilities. (Self-assessment, multi-rated assessment, Technical skills
Proficiency.)

c) MIFEEST. (BIMVE, ZELMPE, BORIREAGIE . )

d) Access to Korn Ferry’s development offerings integrated with 3rd party content.
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e) Prescriptive Learning Journeys.

e) ek SRR

6) Additional Optional Licenses.

6) AWM RIEVER] .

a) Unless otherwise stated in the COF, Client may request additional User Licenses during the
Term by written request (email or change order). Following Korn Ferry’s written confirmation
(email confirmation for email orders, or countersigned change order) of the request, Korn Ferry
will invoice Client the applicable Fee.
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b) Additional User Licenses will be activated upon Client’s placing an order, and access will be
granted for 12 months beginning upon activation.
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